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BRAINSTORM CELL THERAPEUTICS INC.
1325 AVENUE OF AMERICAS, 28TH FLOOR

NEW YORK, NY 10019

(201) 488-0460

October 10, 2018

Dear Stockholder:

Brainstorm Cell Therapeutics Inc. will hold its 2018 Annual Meeting of Stockholders on November 29, 2018
beginning at 10:00 a.m., Eastern time, at 3 University Plaza Drive, Suite 320, Hackensack, NJ 07601. We look
forward to your attending either in person or by proxy. The enclosed notice of meeting, the proxy statement, and the
proxy card from the Board of Directors describe the matters to be acted upon at the meeting.

Your vote is important. Whether or not you expect to attend the meeting, your shares should be represented, and we
encourage you to complete, execute and submit the proxy card sent to you. Individualized details regarding voting of
your shares (by mail, internet or telephone, as permitted) are included in the materials sent to you.

On behalf of the Board of Directors, we would like to express our appreciation for your continued interest in our
company.

Sincerely yours,

/s/ Chaim Lebovits
Chaim Lebovits
President and Chief Executive Officer



Edgar Filing: BRAINSTORM CELL THERAPEUTICS INC. - Form DEF 14A

BRAINSTORM CELL THERAPEUTICS INC.
1325 AVENUE OF AMERICAS, 28TH FLOOR

NEW YORK, NY 10019
(201) 488-0460

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD
November 29, 2018

To the Stockholders of Brainstorm Cell Therapeutics Inc.:

Notice is hereby given that the 2018 Annual Meeting of Stockholders (the “Meeting”) of Brainstorm Cell Therapeutics
Inc. (the “Company”) will be held on November 29, 2018 at 10:00 a.m., Eastern time, at 3 University Plaza Drive, Suite
320, Hackensack, NJ 07601, for the following purposes:

To elect each of Dr. Irit Arbel, Dr. June S. Almenoff, Dr. Anthony Polverino, Chen Schor, Malcolm Taub and Uri
1. Yablonka as members of the Board of Directors of the Company to serve until the next annual meeting of
stockholders and until their successors are duly elected and qualified or until their earlier resignation or removal;

2. To approve, on a non-binding advisory basis, the compensation of our named executive officers;

To approve, on a non-binding advisory basis, the frequency of holding future stockholder votes regarding the
" compensation of our named executive officers;

To approve amendments to the Company’s 2014 Stock Incentive Plan and the Company’s 2014 Global Share
4. Option Plan to increase the shared pool of shares available for issuance under the Company’s current equity plans
by 1,800,000 additional shares (from 2,200,000 to 4,000,000 shares) of Company Common Stock;

To ratify the appointment of Brightman Almagor Zohar & Co., a member of Deloitte Touche Tohmatsu Limited,
" as the Company’s independent registered public accounting firm for the Company’s current fiscal year; and

To transact such other business that may properly come before the Meeting and any adjournments or

postponements of the Meeting.

The Board of Directors has fixed the close of business on October 1, 2018 as the record date for the Meeting. All
stockholders of record on that date are entitled to notice of, and to vote at, the Meeting.
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YOUR VOTE IS VERY IMPORTANT, WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE
MEETING. PLEASE COMPLETE AND RETURN THE ENCLOSED PROXY IN THE ENVELOPE PROVIDED
(OR FOLLOW ONLINE VOTING INSTRUCTIONS, WHERE APPLICABLE). INDIVIDUALIZED DETAILS
REGARDING VOTING OF YOUR SHARES ARE INCLUDED IN THE MATERIALS YOU RECEIVE IN THE
MAIL OR BY EMAIL. IF YOU ATTEND THE MEETING, YOU MAY CONTINUE TO HAVE YOUR SHARES
VOTED AS INSTRUCTED IN THE PROXY OR YOU MAY WITHDRAW YOUR PROXY AND VOTE YOUR
SHARES IN PERSON.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Thomas B. Rosedale
Thomas B. Rosedale, Secretary
Boston, Massachusetts
October 10, 2018
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BRAINSTORM CELL THERAPEUTICS INC.

PROXY STATEMENT

Annual Meeting of Stockholders
To Be Held on November 29, 2018

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of Brainstorm Cell Therapeutics Inc. (the “Company”, “Brainstorm” or “we”) for use at the 2018 Annual Meeting of
Stockholders (the “Meeting”) to be held on November 29, 2018, at the time and place set forth in the accompanying
notice of the Meeting (the “Notice of Meeting”), and at any adjournments or postponements thereof. The approximate
date on which the Notice of Meeting, this Proxy Statement, the accompanying proxy card and the Company’s Annual
Report to Stockholders for the fiscal year ended December 31, 2017 (the “2017 Annual Report™) are first being sent to
stockholders is on or about October 10, 2018.

The Company’s principal executive offices are located at 1325 Avenue of Americas, 28th Floor, New York, NY
10019, telephone number (201) 488-0460.

Important Notice Regarding Availability of Proxy Materials for the Meeting to Be Held on November 29, 2018,
2018: Pursuant to rules promulgated by the Securities and Exchange Commission (“SEC”’), we have elected to
provide access to our proxy materials both by sending you this full set of proxy materials including a proxy
card, and by notifying you of the availability of our proxy materials on the Internet. This Proxy Statement, the
Notice of Meeting and the 2017 Annual Report are available at hitps://materials.proxyvote.com/10501E.

Record Date, Outstanding Shares and Voting Rights

Only stockholders of record at the close of business on October 1, 2018 (the “Record Date”) are entitled to notice of and
to vote at the Meeting. At the close of business on that date, there were 20,700,713 shares of the Company’s common
stock, $0.00005 par value per share (the “Common Stock”), outstanding and entitled to vote. Each outstanding share of
the Company’s Common Stock entitles the record holder to cast one (1) vote for each matter to be voted upon.

The holders of a majority of all shares of the Common Stock issued, outstanding and entitled to vote are required to be
present in person or to be represented by proxy at the Meeting in order to constitute a quorum for the transaction of
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business. Votes withheld, abstentions and shares held in “street name” by brokers or nominees who indicate on their
proxies that they do not have discretionary authority to vote such shares as to a particular matter (“broker non-votes™)
shall be counted for purposes of determining the presence or absence of a quorum for the transaction of business at the
Meeting.

The affirmative vote of the holders of a plurality of the votes cast at the Meeting is required for the election of
directors (Proposal No. 1) and approval of, on a non-binding advisory basis, the frequency of holding future
stockholder votes regarding the compensation of our named executive officers (Proposal No. 3). The affirmative vote
of the holders of a majority of the votes cast in person or by proxy of the shares entitled to vote is required to approve,
on a non-binding advisory basis, the compensation of our named executive officers (Proposal No. 2) to approve an
amendment to the Company’s 2014 Stock Incentive Plan and 2014 Global Share Option Plan to increase the shared
pool of shares available for issuance under the Company’s current equity plans (Proposals No. 4) and to ratify the
appointment of Brightman Almagor Zohar & Co., a member of Deloitte Touche Tohmatsu Limited (“Deloitte”), as the
Company’s independent registered public accounting firm for the Company’s current fiscal year (Proposal No. 5).
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Shares which abstain from voting on a particular matter and broker non-votes will not be counted as votes in favor of
such matter and will also not be counted as votes cast or shares voting on such matter. Accordingly, abstentions and
broker non-votes will have no effect on the voting for the election of directors, which requires the affirmative vote of a
plurality of the votes cast or shares voting on the matter. Similarly, abstentions and broker non-votes will have no
effect on the voting to ratify the appointment of Deloitte as the Company’s independent registered public accounting
firm for the current fiscal year, which requires the affirmative vote of a majority of the votes cast or shares voting on
the matter.

Voting Instructions

A proxy card from the Company, or notice card from your bank, broker or other nominee for the Meeting has been
sent directly to you by mail or (as permitted) email, together with this Proxy Statement and the Annual Report, and
includes your instructions for voting by mail, electronically or by telephone (as permitted).

Those stockholders who elect to vote by mail, should complete, sign and return the proxy card in the prepaid and
addressed envelope that was enclosed with the proxy materials that were sent to them, and the shares will be voted at
the Meeting in the manner directed. If you complete, sign and return your proxy card, it will be voted as you direct.
Stockholders who elect to vote by internet or telephone (as permitted) should follow the instructions in the materials
that were sent to them. In the event no choice is specified on a signed proxy card, the persons named as proxies will
vote:

JFOR the election of each of Dr. Irit Arbel, Dr. June S. Almenoff, Dr. Anthony Polverino, Chen Schor, Malcolm
*Taub and Uri Yablonka as members of the board of directors;

FOR the approval, on a non-binding advisory basis, of the compensation of the Company’s named executive officers,
eas such information is disclosed in the compensation tables and the accompanying narrative disclosure beginning on
page 28 (commonly referred to as “say-on-pay”);

*FOR holding a say-on-pay vote EVERY THREE YEARS;

JFOR the amendment of the Company’s 2014 Stock Incentive Plan and 2014 Global Share Option Plan to increase
"the number of shares of Common Stock available for issuance thereunder by 1,800,000 shares, collectively;

FOR the ratification of the appointment of Brightman Almagor Zohar & Co., a member of Deloitte Touche
*Tohmatsu Limited, as the Company’s independent registered public accounting firm for the Company’s current fiscal
year; and

JIn their discretion, as to any other matter that may be properly brought before the Meeting or any adjournments or
postponements thereof.
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If the shares you own are held in “street name” by a bank, broker or other nominee, that person, as the record holder of
your shares, is required to vote your shares according to your instructions. Your bank. broker or other nominee will

send vou directions on how to vote those shares. Under applicable stock exchange rules, if you do not give

instructions to your bank, broker or other nominee, it will still be able to vote your shares with respect to certain
“discretionary” items, but will not be allowed to vote your shares with respect to certain “non-discretionary” items. In the
case of “non-discretionary” items, the shares that do not receive voting instructions will be treated as “broker non-votes”,
the effect of which is discussed in the section entitled “Record Date, Outstanding Shares and Voting Rights” above.

Discretionary Items Non-Discretionary Items
Proposal No. 1 — Election of Directors.

Proposal No. 5 — Ratification of Deloitte as the Proposal No. 2 — Say-on-Pay Advisory Vote
Company’s independent registered public accounting  Proposal No. 3 — Advisory Vote on Frequency of Say-on-Pay
firm. Advisory Votes

Proposals No. 4 — Amendment to the Company’s 2014 Stock
Incentive Plan and 2014 Global Share Option Plan
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If you are a stockholder of record as of the Record Date and attend the Meeting, you may personally deliver your
completed proxy card or vote in person at the Meeting.

Revocability of Proxies

Any stockholder giving a proxy has the power to revoke it at any time before it is exercised. The proxy may be
revoked by filing with the Company’s Secretary at the Company’s offices, 1325 Avenue of Americas, 28th Floor, New
York, NY 10019, an instrument of revocation or a duly executed proxy bearing a later date. The proxy may also be
revoked by attending the Meeting and voting in person. If not revoked, the proxy will be voted at the Meeting in
accordance with the stockholder’s instructions indicated on the proxy card.

Expenses and Solicitation

The cost of this solicitation of proxies will be borne by the Company. In addition to soliciting stockholders by mail
through its regular employees, the Company may request banks, brokers, and other custodians, nominees and
fiduciaries to solicit their customers who have stock of the Company registered in the names of a nominee, and, if so,
will reimburse such banks, brokers and other custodians, nominees and fiduciaries for their reasonable out-of-pocket
costs. Solicitation by officers, directors and employees of the Company may also be made of some stockholders in
person or by mail, telephone or facsimile following the original solicitation. Such officers, directors and employees
will receive no compensation in connection with any such solicitations, other than compensation paid pursuant to their
duties described elsewhere in this Proxy Statement.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may participate in the practice of “householding” proxy
statements, annual reports and notices of meetings. This means that only one copy of our Proxy Statement, 2017
Annual Report or Notice of Meeting may have been sent to multiple stockholders in your household. We will
promptly deliver a separate copy of any document to you if you write, email or call our Chief Financial Officer at
1325 Avenue of Americas, 28th Floor, New York, NY 10019, email: info @brainstorm-cell.com, or telephone: (201)
488-0460. If you want to receive separate copies of the Proxy Statement, 2017 Annual Report or Notice of Meeting in
the future, or if you are receiving multiple copies and would like to receive only one copy for your household, you
should contact your bank, broker, or other nominee record holder, or you may contact the Company at the above
address, email or telephone number.

10
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information as of October 1, 2018 with respect to the beneficial ownership of
our Common Stock by the following: (i) each of our current directors; (ii) the Named Executive Officers; (iii) all of
the current executive officers and directors as a group; and (iv) each person known by the Company to own
beneficially more than five percent (5%) of the outstanding shares of our Common Stock.

For purposes of the following table, beneficial ownership is determined in accordance with the rules of the SEC and
the information is not necessarily indicative of beneficial ownership for any other purpose. Except as otherwise noted
in the footnotes to the table, we believe that each person or entity named in the table has sole voting and investment
power with respect to all shares of our Common Stock shown as beneficially owned by that person or entity (or shares
such power with his or her spouse). Under the SEC’s rules, shares of our Common Stock issuable under options that
are exercisable on or within 60 days after October 1, 2018 (“Presently Exercisable Options”) or under warrants that are
exercisable on or within 60 days after October 1, 2018 (“Presently Exercisable Warrants™) are deemed outstanding and
therefore included in the number of shares reported as beneficially owned by a person or entity named in the table and
are used to compute the percentage of the Common Stock beneficially owned by that person or entity. These shares
are not, however, deemed outstanding for computing the percentage of the Common Stock beneficially owned by any
other person or entity. Unless otherwise indicated, the address of each person listed in the table is c/o Brainstorm Cell
Therapeutics Inc., 1325 Avenue of Americas, 28th Floor, New York, NY 10019.

11
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The percentage of the Common Stock beneficially owned by each person or entity named in the following table is
based on 20,700,713 shares of Common Stock outstanding as of October 1, 2018 plus any shares issuable upon
exercise of Presently Exercisable Options and Presently Exercisable Warrants held by such person or entity.

Shares Beneficially Owned
(Includes Common Stock, Presently
Exercisable Options and Presently
Exercisable Warrants)

Name of Beneficial Owner # %

Directors and Named Executive Officers

Chaim Lebovits() 4,562,835 (1) 197 %
Ralph Kern 124,617 ) *
Uri Yablonka 94,208 3 *
June Almenoff 5,700 *
Arturo Araya 5,608 *
Irit Arbel 352,386 @) 1.7 %
Chen Schor 123,558 &) *
Anthony Polverino 3,623 (6) *
Malcolm Taub 29,332 (7 *
All current directors and officers as a group (9 persons) 5,301,867 (8 22.6 %

5% Shareholders (other than listed above)
N/A (see FN1)

*Less than 1%.

Includes (i) 1,933,794 shares of Common Stock owned by ACCBT Corp., (ii) 2,016,666 shares of Common Stock
issuable to ACCBT Corp. upon the exercise of Presently Exercisable Warrants, (iii) 138,806 shares of Common
Stock owned by ACC International Holdings Ltd., (iv) 411,199 shares of Common Stock issuable upon the

(l)exercise of Presently Exercisable Options and (v) 62,370 shares of stock owned by Mr. Lebovits, 54,574 of which
are restricted stock (15,592 of which will vest on each of July 26, 2019 and July 26, 2020, 15,593 of which will
vest on July 26, 2021 and 7,797 of which will vest on July 26, 2022). Chaim Lebovits, our Chief Executive Officer,
may be deemed a beneficial owner of these shares. The address of ACCBT Corp. and ACC International Holdings
Ltd.is Morgan & Morgan Building, Pasea Estate, Road Town, Tortola, British Virgin Islands.

Includes 47,847 shares of Common Stock issuable upon the exercise of Presently Exercisable Options and 62,799
(2)shares of restricted Common Stock, 17,942 of which will vest on March 6, 2019 and March 6, 2020, 17,943 of
which will vest on March 6, 2021 and 8,972 of which will vest on March 6, 2022.

(3)Includes 86,665 of shares of Common Stock issuable upon the exercise of Presently Exercisable Options.

12
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Includes 196,553 shares of Common Stock issuable upon the exercise of Presently Exercisable Options. Dr. Arbel’s
address is 6 Hadishon Street, Jerusalem, Israel.

“)

Includes 333
shares of
restricted
Common
Stock that
vest in equal
(5)monthly
installments
on October
10, 2018
and
November
10, 2018.

Includes
1,208 shares
of restricted
stock which
vest

(6)monthly
from
November
1, 2018 to
February 1,
2019.

Includes
2,000 shares
of restricted
Common
Stock that
(7)vest
monthly on
October 10,
2018 and
November
10, 2018.

(8)Includes (i) 1,933,794 shares of Common Stock owned by ACCBT Corp. (Chaim Lebovits, our Chief Executive
Officer, may be deemed to be the beneficial owner of these shares), (ii) 2,016,666 shares of Common Stock
issuable to ACCBT Corp. upon the exercise of Presently Exercisable Warrants (Chaim Lebovits, our Chief
Executive Officer, may be deemed to be the beneficial owner of these shares), (iii) 138,806 shares of Common
Stock owned by ACC International Holdings Ltd. (Chaim Lebovits, our Chief Executive Officer, may be deemed
to be the beneficial owner of these shares) and (iv) 742,264 shares of Common Stock issuable upon the exercise of

13
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Presently Exercisable Options.

14
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Board recommends that the six nominees named below be elected to serve on the Board, each of whom is
presently serving as a member of the Board. The affirmative vote of the holders of a plurality of the votes cast in
person or by proxy at an annual meeting of stockholders by the shares entitled to vote is required for the election by
stockholders of directors to the Board. Shares of Common Stock represented by all proxies received and not marked
so as to withhold authority to vote for any individual nominee or for all nominees will be voted for the election of the
six nominees named below. Each nominee has consented to being named in this Proxy Statement and has indicated his
or her willingness to serve if elected. If for any reason any nominee should become unable or unwilling to serve, the
persons named as proxies may vote the proxy for the election of a substitute nominee selected by the Board. The
Board has no reason to believe that any nominee will be unable to serve. Stockholders may vote for no more than six
nominees for director.

The Board currently has the following seven members: Dr. Irit Arbel, June S. Almenoff, Arturo O. Araya, Dr.
Anthony Polverino, Chen Schor, Malcolm Taub and Uri Yablonka. By resolution of the Board in accordance with the
Company’s Bylaws, the size of the Board is being reduced to six members effective as of the 2018 Annual Meeting.

Biographical and certain other information concerning the Company’s directors and the nominees for election to the
Board is set forth below.

Nominees for Election to the Board of Directors

Name Age Position
Dr. Irit Arbel 58 Chairperson and Director
Dr. June S. Almenoff 62 Director
Dr. Anthony Polverino 55 Director

Chen Schor 46 Director
Malcolm Taub 72  Director
Uri Yablonka 42  Director, EVP and Chief Business Officer

Current Members of the Board of Directors Not Seeking Re-Election

15
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Name Age Position
Arturo O. Araya 48 Director

Additional Information Regarding Members of the Board of Directors

Nominees:

Dr. Irit Arbel, one of the Company's co-founders, joined the Company in May 2004 as a director and served as
President of the Company for six months. Currently, Dr. Arbel is the Chairperson of the Board and the Chair of the
Governance, Nominating and Compensation Committee. Dr. Arbel serves as Executive Vice President, Research and
Development at Savicell Diagnostic Ltd. since July 2012. Savicell Diagnostic Ltd. is a biotechnology company and is
a wholly-owned subsidiary of Online Disruptive Technologies, Inc. From 2009 through 2011, Dr. Arbel served as
Chairperson of Real Aesthetics Ltd., a company specializing in cellulite ultrasound treatment, and BRH Medical,
developer of medical devices for wound healing. She was also Director of M&A at RFB Investment House, a private
investment firm focusing on early stage technology related companies. Previously, Dr. Arbel was President and Chief
Executive Officer of Pluristem Life Systems, a biotechnology company, and prior to that, Israeli Sales Manager of
Merck, Sharp & Dohme, a pharmaceutical company. Dr. Arbel earned her Post Doctorate degree in 1997 in
Neurobiology, after performing research in the area of Multiple Sclerosis. Dr. Arbel also holds a Chemical
Engineering degree from the Technion, Israel's Institute of Technology. We believe that Dr. Arbel possesses specific
attributes that qualify her to serve on our Board including Dr. Arbel’s extensive experience in the biotechnology field
and significant leadership skills as a chief executive officer. Dr. Arbel previously served as our President, which
service has given her a deep knowledge of the Company and its business and directly relevant management
experience.

16
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Dr. Anthony Polverino joined the Company on February 5, 2018 as a director. Dr. Polverino “is currently the interim
chief scientific officer of Kite (now a wholly-owned subsidiary of Gilead Sciences), which he joined in 2015, and
where he is currently responsible for establishing Kite's strategic non-clinical R&D roadmap to support its current and
future portfolio. Prior to this, he was the vice president of research at Kite, where his responsibilities included
corporate goal setting, budget allocation, scientific and investor interactions, business development in-licensing and
partnership deals. Dr. Polverino spent 20 years in positions of increasing responsibilities at Amgen, Inc., most recently
as executive director of its Therapeutic Innovation Unit, where he managed research programs in oncology, metabolic
disease, inflammatory disease and schizophrenia. Prior to Amgen, he was a postdoctoral scientist at Cold Spring
Harbor Laboratory, where he worked primarily on oncology research. Dr. Polverino is an author of several patents,
and has been published in nearly 40 scientific and peer-reviewed journals. He earned a B.Sc. in
Biochemistry/Physiology and a B.Sc. (Honors) in Pharmacology, both from Adelaide University in Adelaide,
Australia and a Ph.D. in Biochemistry from Flinders University, also in Adelaide.

Dr. June S. Almenoff joined the Company on February 26, 2017 as a director. Dr. Almenoff is an accomplished
executive with 20 years of experience in the pharmaceutical industry. She recently served as President and CMO of
Furiex Pharmaceuticals (from 2010 to 2014). During her 4-year tenure, the company’s valuation increased
approximately ten-fold, culminating in its acquisition by Actavis plc for approximately $1.2 billion in 2014. Furiex’s
lead product, eluxadoline (Viberzi TM), a novel gastrointestinal drug, has recently been approved in both the US and
EU. Prior to joining Furiex, Dr. Almenoff was at GlaxoSmithKline (GSK) from 1997-2010, where she held various
positions of increasing responsibility. During her time at GSK, she was a Vice President in the Clinical Safety
organization, chaired a PARMA-FDA working group and worked in the area of scientific licensing. Dr. Almenoff also
led the development of pioneering systems for minimizing risk in drug development which have been widely adapted
by industry and regulators. Dr. Almenoff is currently an independent biopharma consultant and Board Director. Her
areas of expertise include translational medicine, clinical development and commercial strategy. She is Executive
Chair of RDD Pharma, a private, clinical-stage biopharma company (since 2015) and an Independent Director of
Tigenix NV (Nasdaq: TIG) since 2016, and Ohr Pharmaceuticals (Nasdaq: OHRP) since 2013. She serves on the
Scientific Advisory Board of Redhill Biopharma (Nasdaq: RDHL). She is on the advisory boards of several private
life-sciences companies and the investment advisory board of the Harrington Discovery Institute. Dr. Almenoff
received her B.A. cum laude from Smith College and graduated with AOA honors from the M.D.-Ph.D. program at
the Icahn (Mt. Sinai) School of Medicine. She completed post-graduate medical training at Stanford University
Medical Center (Internal Medicine, Infectious Diseases) and served on the faculty of Duke University School of
Medicine. She is a Consulting Professor at Duke and a Fellow of the American College of Physicians. We believe that
Dr. Almenoff possesses specific attributes that qualify her to serve on our Board including her valuable leadership
skills and her deep knowledge of pharmaceutical product development.

Chen Schor joined the Company as a director on August 22, 2011. Mr. Schor is a global industry leader with vast
experience in biotechnology, medical devices, business development and private equity. Mr. Schor led multiple
licensing and M&A transactions valued at over $8 billion with companies such as GlaxoSmithKline, Amgen, Pfizer,
Bayer, Merck-Serono and OncoGeneX Pharmaceuticals, and raised significant funds from reputable investors. Mr.
Schor has a broad range of experience in multiple therapeutic areas including Neurology, Respiratory, Oncology,
Auto-Immune, Genetic Diseases, and Women’s Health. In addition to leading the global business development at Teva
Pharmaceuticals, Mr. Schor played a key role in building early stage companies to regulatory approvals, IPOs and
Mé&As. In July 2016, Mr. Schor joined resTORbio, Inc and is currently serving as Co-Founder, President, and CEO.
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From December 2014 to July 2016, Mr. Schor was an officer with Synta Pharmaceuticals Corp., a NASDAQ listed
biopharmaceutical company. From October 2012 to December 2014, Mr. Schor served as President and CEO of
Novalere, Inc. From March 2009 until September 2011, Mr. Schor served as Vice President of Business Development,
global branded products at Teva Pharmaceuticals. Prior to joining Teva, Mr. Schor was Chief Business Officer at Epix
Pharmaceuticals, Inc. (formerly known as Predix Pharmaceuticals, Inc.) from December 2003 until March 2009,
leading the formation of more than $1.5 billion in collaborations with GlaxoSmithKline, Amgen and additional
pharmaceutical companies. Prior to joining Epix, Mr. Schor was a Partner at Yozma Venture Capital from September
1998 until December 2003, managing the fund’s investments in biotechnology and medical device companies. Mr.
Schor previously held positions at Arthur Anderson and BDO Consulting, an advisory firm. Mr. Schor holds an
M.B.A., a B.A. in Biology, a B.A. in Economics and is a Certified Public Accountant. We believe that Mr. Schor
possesses specific attributes that qualify him to serve on our Board including Mr. Schor’s extensive experience in
biotechnology and significant leadership skills from his service as a partner of a venture capital firm.
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Malcolm Taub joined the Company in March 2009 as a director. Since October 2010, Mr. Taub has been a Partner at
Davidoff Malito & Hutcher LLP, a full service law and government relations firm. From 2001 to September 30, 2010,
Mr. Taub was the Managing Member of Malcolm S. Taub LLP, a law firm which practiced in the areas of commercial
litigation, among other practice areas. Mr. Taub also works on art transactions, in the capacity as an attorney and a
consultant. Mr. Taub has also served as a principal of a firm which provides consulting services to private companies
going public in the United States. Mr. Taub has acted as a consultant to the New York Stock Exchange in its Market
Surveillance Department. Mr. Taub acts as a Trustee of The Gateway Schools of New York and The Devereux
Glenholme School in Washington, Connecticut. Mr. Taub has served as an adjunct professor at Long Island
University, Manhattan Marymount College and New York University Real Estate Institute. Mr. Taub holds a B.A.
from Brooklyn College and a J.D. from Brooklyn Law School. Mr. Taub formerly served on the Board of Directors of
Safer Shot, Inc. (formerly known as Monumental Marketing Inc.). We believe that Mr. Taub possesses specific
attributes that qualify him to serve on our Board including Mr. Taub’s vast law experience and his demonstrated
leadership skills as a managing member of a law firm.

Uri Yablonka joined the Company on June 6, 2014 as Chief Operating Officer and as a member of the Board. On
March 6, 2017 he was appointed Executive Vice President, Chief Business Officer and ceased to serve as the
Company’s Chief Operating Officer. Prior to joining the Company, Mr. Yablonka served since December 2010 as
owner and General Manager of Uri Yablonka Ltd., a business consulting firm. He also served since January 2011 as
Vice President, Business Development at ACC International Holdings Ltd. (Holdings). Holdings is also an affiliate of
ACCBT Corp. Prior to serving with Holdings, Mr. Yablonka served as Senior Partner of PM-PR Media Consulting
Ltd. From 2008 to January 2011, Mr. Yablonka was Senior Partner at PM-PR Media Consulting Ltd., where he led
public relations and strategy consulting for a wide range of governmental and private organizations. From 2002 to
2008, he served as a correspondent at the Maariv Daily News Paper, including extensive service as a Diplomatic
Correspondent. We believe that Mr. Yablonka’s skills and experience provide the variety and depth of knowledge,
judgment and vision necessary for the effective oversight of the Company. His experience in business consulting and
development and media experience are expected to be valuable to the Company in its current stage of growth and
beyond, and his governmental experience can provide valuable insight into issues faced by companies in regulated
industries such as ours. We believe that these skills and experiences qualify Mr. Yablonka to serve as a director of the
Company.

The Board of Directors recommends a vote FOR the election of the nominees named above as directors of the
Company.

Members of the Board of Directors Not Seeking Re-Election:

Arturo O. Araya joined the Company on February 26, 2017 as a director, and on August 28, 2018 commenced
serving as the Company’s Chief Commercial Officer. From 2002 to 2016, Mr. Araya worked for Novartis
Pharmaceutical Corporation, where he served as the Vice President and Head of Global Commercial for Novartis’ Cell
and Gene Therapies Unit (June 2014 to July 2016), where he led a cross-functional team to globally commercialize a
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portfolio of cell and gene therapies. In his prior role as Novartis’ Global Brand Leader for CTL019 (September
2012-May 2014), a CAR-T therapy, he was responsible for developing early launch plans, including worldwide and
multiple indication forecasts and resource modeling. He has lead the Oncology Unit for Novartis in seven countries
(March 2002-August 2012). Prior to his tenure at Novartis, Mr. Araya was with Bristol-Myers Squibb Company
(1999-2002), most recently as Associate Director of Marketing Intelligence, Business Development & Licensing. He
earned an M.B.A. from the University of Michigan, and an M.A. and B.S. in Engineering from the University of
Connecticut.
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Qualifications of Directors

The Board believes that each director has valuable individual skills and experiences that, taken together, provide the
variety and depth of knowledge, judgment and vision necessary for the effective oversight of the Company. As
indicated in the foregoing biographies, the directors have extensive experience in a variety of fields, including
biotechnology (Drs. Arbel, Almenoff and Polverino and Mr. Schor), accounting (Mr. Schor), business consulting and
development (Dr. Polverino and Mr. Yablonka), media (Mr. Yablonka) and law (Mr. Taub. Mr. Yablonka), each of
which the Board believes provides valuable knowledge about important elements of our business. Most of our
directors have leadership experience at major companies or firms with operations inside and outside the United States
and/or experience on other companies’ boards, which provides an understanding of ways other companies address
various business matters, strategies and issues. As indicated in the foregoing biographies, the directors have each
demonstrated significant leadership skills, including as a chief executive officer (Drs. Arbel and Mr. Schor), executive
officer (Drs. Almenoff and Polverino, and Mr. Yablonka), as a managing member of a law firm (Mr. Taub), as general
manager of a business consulting firm (Mr. Yablonka) or as a partner of a venture capital firm (Mr. Schor). A number
of the directors have extensive public policy, government or regulatory experience, which can provide valuable insight
into issues faced by companies in regulated industries such as the Company. One of the directors (Dr. Arbel) has
served as the President of the Company and one is currently serving as Chief Business Officer (Mr. Yablonka), which
service has given each a deep knowledge of the Company and its business and directly relevant management
experience. The Board believes that these skills and experiences qualify each individual to serve as a director of the
Company.

Certain Arrangements

On August 22, 2011, we entered into an agreement with Chen Schor, which was amended and restated on November
11, 2011 to clarify vesting terms (as amended and restated, the “Executive Director Agreement”) pursuant to which we
paid $15,000 per quarter to Mr. Schor for his services as an Executive Board Member. In accordance with the terms of
the Executive Director Agreement, the Company and Mr. Schor have also entered into an amended and restated
Restricted Stock Agreement on November 11, 2011, pursuant to which Mr. Schor received 61,558 shares of our
restricted Common Stock under our 2005 U.S. Stock Option and Incentive Plan. The shares vested over 3 years —
20,519 shares on August 22, 2012, 20,519 shares on August 22, 2013 and 20,519 shares on August 22, 2014. On May
3, 2015, we entered into a Restricted Stock Agreement with Mr. Schor, pursuant to which Mr. Schor received a grant
of 60,000 shares of our restricted Common Stock under our 2014 Stock Incentive Plan in consideration for Mr. Schor’s
ongoing services as an Executive Director of the Company. The shares of restricted stock vested as follows: 20,000 on
August 22, 2015, 20,000 on August 22, 2016 and 20,000 on August 22, 2017. On February 26, 2017 the Executive
Director Agreement was terminated by mutual agreement of Chen Schor and the Company, and the Board approved
that Chen Schor will receive the following compensation for his service on the Board: an annual cash award in the
amount of $30,000, paid in biannual installments, that Mr. Schor will not receive annual director awards under the
Director Compensation Plan, but in the event that Mr. Schor serves as a member of any committee of the Board he
will be entitled to committee compensation under the Director Compensation Plan. Mr. Schor serves as a member of
the Audit Committee.
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On June 1, 2015 pursuant to the Company’s First Amendment to the Second Amended and Restated Director
Compensation Plan, we granted a stock option to Irit Arbel, the Company’s Chair of the Board of Directors, to
purchase up to 6,667 shares of Common Stock at a purchase price of $0.75 per share. On February 26, 2017 pursuant
to the Company’s Second Amendment to the Second Amended and Restated Director Compensation Plan, we granted
a stock option to Dr. Arbel to purchase up to 6,667 shares of Common Stock at a purchase price of $0.75 per share.
On July 13, 2017 pursuant to the Company’s Third Amendment to the Second Amended and Restated Director
Compensation Plan, we granted a stock option to Dr. Arbel to purchase up to 12,000 shares of Common Stock at a
purchase price of $0.75 per share. Each option was fully vested and exercisable on the date of grant.

Pursuant to a February 26, 2017 resolution of the Board, Dr. Almenoff receives the following compensation for her
service on the Board: an annual cash award in the amount of $30,000, paid in biannual installments. Dr. Almenoff will
not receive annual director awards under the Director Compensation Plan, but in the event that Dr. Almenoff serves as
a member of any committee of the Board she will be entitled to committee compensation under the Director
Compensation Plan. Dr. Almenoff has not been appointed to any Board committee at this time.
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Pursuant to a February 26, 2017 resolution of the Board, Mr. Araya received the following compensation for his
service on the Board: an annual cash award in the amount of $12,500, paid in biannual installments, and an annual
restricted stock award (each, an “Araya Grant”) valued at $12,500 on the date of grant, as determined based on the
closing price of the Company’s common stock at the end of normal trading hours on the date of grant, or the previous
closing price in the event the grant date does not fall on a business day. Mr. Araya also received a grant of 1,249
shares of restricted stock for his service on the GNC Committee. All grants ceased vesting and Mr. Araya resigned as
a member of the GNC effective August 28, 2018, in connection with Mr. Araya commencing employment with the
Company as its Chief Commercial Officer.

Uri Yablonka serves as the Company’s EVP & Chief Business Officer and is compensated for all services as an officer
and director of the Company pursuant to an employment agreement with the Company and related compensation
described under “Executive Employment Agreements” in the Executive Compensation section below.

9
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PROPOSAL NO. 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

Our Board recognizes that it is appropriate to seek the views of stockholders on the design and effectiveness of the
Company’s executive compensation program. Per the Dodd-Frank Wall Street Reform and Consumer Protection Act
enacted in July 2010 and Section 14A of the Exchange Act, we are required to provide our stockholders with the
opportunity to approve, on an advisory basis, the compensation of our named executive officers as disclosed in this
Proxy Statement. Consistent with the recommendation of the Board to stockholders that future stockholder votes on
executive compensation occur every three years, and in light of the voting results on the say on frequency proposal at
the 2012 annual meeting of stockholders, the Company has determined that it will hold an advisory vote on the
compensation of named executive officers every three years until the next required vote on the frequency of
stockholder votes on executive compensation takes place at this 2018 Annual Meeting.

Accordingly, you may vote on the following resolution at the 2018 Annual Meeting:

“RESOLVED, that the Company’s stockholders approve, on a non-binding advisory basis, the compensation of the
Named Executive Officers, as disclosed in the Company’s Proxy Statement for the 2018 Annual Meeting of
Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
compensation tables and related narrative discussion.”

As you consider this Proposal No. 2, we urge you to read the Executive Compensation section of this Proxy Statement
for additional details on compensation of the Named Executive Officers.

This vote is not intended to address any specific item of compensation, but rather our overall compensation policies

and procedures relating to the Named Executive Officers. Accordingly, your vote will not directly affect or otherwise
limit any existing compensation or award arrangement of any of the Named Executive Officers. Because your vote is
advisory, it will not be binding upon the Board of Directors. The Board of Directors and the Governance, Nominating
and Compensation Committee of the Board or Directors (the “GNC Committee”) do, however, value the opinions of our
stockholders, and will carefully consider the outcome of the vote when making future compensation decisions for
executive officers. In particular, to the extent there is any significant vote against the compensation of our Named
Executive Officers as disclosed in this Proxy Statement, we will consider our stockholders’ concerns and the GNC
Committee will evaluate whether any actions are necessary to address those concerns.
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Approval of this Proposal No. 2 requires the affirmative vote of a majority of the votes cast. Abstentions and any
“broker non-votes” will not be included in the vote totals and, as such, will have no effect on the outcome of this
proposal.

The Board of Directors recommends a vote FOR the approval, on a non-binding advisory basis, of the
compensation of the Named Executive Officers.

10

25



Edgar Filing: BRAINSTORM CELL THERAPEUTICS INC. - Form DEF 14A

PROPOSAL NO. 3

NON-BINDING ADVISORY VOTE ON THE FREQUENCY OF SAY-ON-PAY ADVISORY VOTES

As described in Proposal No. 2, our stockholders are being asked to vote to approve the compensation of the Named
Executive Officers, as reported in this Proxy Statement pursuant to the SEC’s compensation disclosure rules. In
accordance with the Dodd-Frank Act, Proposal No. 3 gives you the opportunity to cast a non-binding vote on how
often the Company should include a non-binding advisory vote on executive compensation in its proxy materials for
future annual or other meetings for which the Company must include executive compensation information.
Stockholders may vote to have the advisory vote on executive compensation on one of the following three schedules:
every year, every two years, or every three years. Stockholders may also abstain from voting.

After careful consideration of this proposal, our Board of Directors determined that an advisory vote on executive
compensation that occurs every three years is the most appropriate alternative for the Company and therefore
recommends a vote for a triennial advisory vote. In reaching its recommendation, our Board considered that a triennial
advisory vote would permit our compensation programs to be judged over a period of time. Our Board believes that a
well-structured compensation program should include policies and practices that emphasize the creation of
stockholder value over the long-term and that the effectiveness of such plans cannot be adequately evaluated on an
annual or biennial basis.

While we intend to carefully consider the voting results of this proposal, the vote is advisory in nature and therefore
not binding on us, our Board of Directors or the GNC Committee. Our Board and GNC Committee value the opinions
of all of our stockholders and will consider the outcome of this vote when deciding upon the frequency of stockholder
votes on executive compensation.

Because Proposal No. 3 seeks the input of stockholders and provides stockholders with multiple voting options, there
is no minimum vote requirement for Proposal No. 3. Abstentions and any “broker non-votes” will not be included in the
vote totals and, as such, will have no effect on the outcome of this proposal.

The Board of Directors recommends that stockholders vote to hold the non-binding advisory vote on executive
compensation EVERY THREE YEARS.

11
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PROPOSAL NO. 4

APPROVAL OF AMENDMENTS TO THE COMPANY’S 2014 STOCK INCENTIVE PLAN AND THE
COMPANY’S 2014 GLOBAL SHARE OPTION PLAN TO INCREASE THE SHARED POOL OF SHARES
AVAILABLE FOR ISSUANCE UNDER THE COMPANY’S CURRENT EQUITY PLANS BY 1,800,000
ADDITIONAL SHARES (FROM 2,200,000 TO 4,000,000 SHARES) OF COMPANY COMMON STOCK

Our stockholders are being asked to approve Amendment No. 2 (the “U.S. Plan Amendment”) to our 2014 Stock
Incentive Plan (the “2014 U.S. Plan”) and Amendment No. 2 (the “Global Plan Amendment” and together with the U.S.
Plan Amendment, the “Plan Amendments”) to our 2014 Global Share Option Plan (the “2014 Global Plan” and together
with the 2014 U.S. Plan, the “Equity Plans”’) which together would increase the shared pool of shares available for
issuance under the Company’s current equity plans by 1,800,000 additional shares (from 2,200,000 to 4,000,000

shares) of Company Common Stock. The U.S. Plan Amendment and the Global Plan Amendment were approved by
the Board of Directors on October 3, 2018, subject to stockholder approval in order to satisfy (1) applicable Listing
Rules of NASDAQ and (2) the stockholder approval requirement under Section 162(m) of the Internal Revenue Code
(the “Code™).

The amended 2014 U.S. Plan and 2014 Global Plan would allow for the issuance of up to an aggregate 4,000,000
shares (subject to adjustment for certain changes in the Company’s capitalization) of our Common Stock, which pool is
shared between the 2014 U.S. Plan and the 2014 Global Share Option Plan, and, accordingly, shares issued pursuant

to awards issued under either the 2014 Global Plan or the 2014 U.S. Plan shall reduce the number of shares available
for issuance under the other plan.

The Board believes the approval of the Plan Amendments are in the best interests of the Company and its
stockholders and are important to the Company’s ability to hire and retain senior executives as the Company
moves toward commercialization, and therefore recommends a vote “FOR” Proposal No. 4 approving
Amendment No. 2 to the Company’s 2014 Stock Incentive Plan and Amendment No. 2 to the 2014 Global Share
Option Plan, to increase the shared pool of shares available for issuance under the Company’s current equity
plans by 1,800,000 additional shares (from 2,200,000 to 4,000,000 shares) of Company Common Stock.

Background and Rationale of the Proposal

Our Board believes that adding an additional 1,800,000 shares to the shared pool of shares available for issuance
under the Equity Plans will provide sufficient shares for us to continue to grant meaningful long term incentive
compensation to our current and future employees, directors and consultants through approximately 2021, and that the
approval of Proposal No. 4 is essential to permit Brainstorm to continue to provide long-term, equity-based incentives
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to present and future key employees and directors.

Our Board believes that our future success depends, in large part, upon our ability to maintain a competitive position
in attracting, retaining and motivating key personnel, including key new hires of senior executives as the Company
proceeds toward commercialization. We operate in an extremely competitive environment with respect to the hiring
and retention of qualified employees. As a result, our approach to compensation considers the full range of
compensation techniques that enable us to compete with our peers to attract and retain key personnel. Equity
compensation is one of the critical components of our compensation package because it (i) develops a culture of
ownership among our employees, (ii) aligns the interests of employees and non-employee directors with the interests
of our other stockholders and (iii) preserves our cash resources. We believe that the addition of 1,800,000 shares of
our common stock issuable under the Equity Plans will allow us to continue to recruit leading professionals for key
positions within our company as well as to retain and incentivize our current employees.

Our employees are some of our most valuable assets, and such awards are crucial to our ability to motivate individuals
in our service to achieve our goals. We strongly believe that the approval of the proposed share increase is
instrumental to our continued success. Accordingly, we are seeking stockholder approval of an increase in the number
of shares issuable under our Equity Plans.

If Proposal No. 4 is not approved the Company may not have sufficient available shares under the Equity Plans to
make annual director and executive officer grants described in this Proxy Statement and the 2017 Annual Report.
Brainstorm may also be unable to issue new discretionary equity grants under the Equity Plans to new and existing
employees. Our executive officers and directors have an interest in Proposal No. 4.

12
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New Plan Benefits

Awards under the Amended 2014 U.S. Plan and the Amended 2014 Global Plan will be determined by the GNC
Committee, in its discretion, and except for the automatic annual grants and the Contingent Option Shares described
above, awards and the terms of any awards under the Equity Plans for the current year or any future year are not
determinable. For information regarding grants made in fiscal 2017 under the 2014 U.S. Plan and the 2014 Global

Plan, see the “Fiscal 2017 Grants of Plan-Based Awards Table” below. As of September 30, 2018, the last reported price
of shares of our Common Stock as reported on Nasdaq was $3.82 per share.

Fiscal 2017 Grants of Plan-Based Awards Table

Stock Awards Option Awards
Name and Position

# #
Chaim Lebovits, President and CEO 31,185 41,580
Ralph Kern, COO and CMO 35,885 47,847
Eyal Rubin, Chief Financial Officer 25,000 93,686
Uri Yablonka, EVP and Chief Business Officer 5,543 13,333
Subtotal of the above: Executive officers as a group 97,613 196,446
Non-executive directors as a group 34,344 44,000
Non-executive employees as a group 21,010 0

Awards issued to the above listed Name and Positions under the 2014 U.S. Plan or the 2014 Global Plan from

(I)January 1, 2017 through December 31, 2017.

Equity Awards Granted and Outstanding

As of September 30, 2018 incentive equity awards outstanding and shares available for grant under our equity
compensation plans were as follows:

2014 Equity Plans (current

plans) All Plans(1)
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Stock options outstanding(2) 1,282,731 1,457,620
Full-value awards granted (stock and restricted stock)(3) 413,706 0
Shares available for future awards(4) 376,524 0

Includes shares under the current Equity Plans, as well as shares under the prior plans (the 2004 Global Share
Option Plan and the 2005 U.S. Stock Option and Incentive Plan) pursuant to which such awards remain
(1)outstanding but under which no additional awards may be granted, as well as incentive grants to employees,
directors and service providers (not including in connection with any public offering or private placement) outside
of equity compensation plans.
As of September 30, 2018, the range of the exercise prices of stock options outstanding under all of our equity
compensation plans was $0.75 to $4.81, with a weighted-average exercise price of $3.12. The closing price of a
share of our Common Stock on September 30, 2018 was $3.82. The weighted-average remaining contractual life of
stock options outstanding under all of our equity compensation plans as of September 30, 2018 was 7.5
years. 240,446 of such option shares (net of all subsequent cancellations) were issued between January 1, 2017
through December 31, 2017.
Represents stock and restricted stock issued to employees, directors and service providers (not including in
connection with any public offering or private placement) from January 1, 2015 and December 31, 2017.
Represents shares of our Common Stock available for future awards under all of our equity compensation plans as
( )of September 30, 2018.

2)

3)

13
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In developing our share request for the Plan Amendments and analyzing the impact of utilizing equity on our
stockholders, our Board considered our “burn rate” and “overhang.” Burn rate provides a measure of the potential dilutive
impact of our annual equity award program. Overhang is a measure of potential dilution and is defined as the sum of

(1) the total number of shares underlying all equity awards outstanding and (ii) the total number of shares available for
future award grants, divided by: the sum of (a) the total number of shares underlying all equity awards outstanding,

(b) the total number of shares available for future award grants and (c) the basic weighted average common shares
outstanding for the most recently completed fiscal year. Our overhang at December 31, 2017 was 9.4%. If the

1,800,000 additional shares proposed to be authorized for grant under the Equity Plans are included in the calculation,

our overhang would have been 16.7% at December 31, 2017.

We anticipate filing a Registration Statement on Form S-8 with the SEC to register the additional amount of new
shares of our Common Stock to be included in the aggregate share reserve under the Equity Plans, as amended by the
U.S. Plan Amendment and the Global Plan Amendment, effective upon and subject to stockholder approval of
Proposal No. 4, as soon as practicable upon such stockholders’ approval of the Plan Amendments.

The following is a brief summary of the principal provisions of the 2014 U.S. Plan, as amended by the U.S. Plan
Amendment, and the 2014 Global Plan, as amended by the Global Plan Amendment. This summary does not purport
to be complete and is qualified in its entirety by reference to the text of the Equity Plans, as amended by the Plan
Amendments. A copy of the U.S. Plan Amendment is annexed to this proxy statement as Appendix A, and a copy of
the Global Plan Amendment is annexed to this proxy statement as Appendix B. The 2014 U.S. Plan and the 2014
Global Plan are attached as Appendix B and Appendix C, respectively, to the Company’s definitive proxy statement
filed with the SEC on July 22, 2014
https://www.sec.gov/Archives/edgar/data/1137883/000114420414044070/v384044 defl4a.htm and may be accessed
from the SEC’s website at www.sec.gov and from the Investors section of the Company’s website at
www.brainstorm-cell.com and may be obtained without charge upon written request to Brainstorm Cell Therapeutics
Inc., 1325 Avenue of Americas, 28th Floor, New York, NY 10019, Attention: Chief Financial Officer. References to
the Board in this summary shall include the GNC Committee of the Board or any similar committee appointed by the
Board to administer the 2014 U.S. Plan or 2014 Global Plan.

Summary of the 2014 Stock Incentive Plan (as amended)

The 2014 U.S. Plan as amended would allow for the issuance of up to 4,000,000 shares (subject to adjustment for
certain changes in the Company’s capitalization) of our Common Stock, which pool shall be shared with the 2014
Global Share Option Plan described below and, accordingly, shares issued pursuant to awards issued under either the
2014 Global Plan or the 2014 U.S. Plan shall reduce the number of shares available for issuance under the other plan.
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The 2014 U.S. Plan is intended to be a broad-based plan that allows for the issuance of equity awards to our
employees and members of the Board. Approximately 16 employees, or about 52% of our employee population,
currently participate in our equity incentive compensation programs. In addition, consultants and advisors, as well as
our non-employee directors, currently participate in our equity incentive compensation programs.

Types of Awards; Shares Available for Issuance

The 2014 U.S. Plan allows for the issuance of incentive stock options intended to qualify under Section 422 of the
Code, nonstatutory stock options, and restricted stock awards; we refer to these securities as Awards. Subject to
adjustment in the event of stock splits, stock dividends or similar events, Awards may be made under the 2014 U.S.
Plan for up to 4,000,000 (subject to stockholder approval of Proposal No. 4) shares of our Common Stock (which pool
shall be shared with the 2014 Global Plan). In addition, if any Award granted under the 2014 U.S. Plan expires or is
terminated, surrendered, cancelled, forfeited or otherwise results in any Common Stock not being issued, the unused
Common Stock covered by such Award shall again be available for the grant of Awards under the 2014 Global Plan
or the 2014 U.S. Plan (subject, in the case of incentive stock options, to any limitations under the Code). However,
shares of Common Stock delivered to us by a participant to purchase Common Stock upon exercise of an Award or to
satisfy tax withholding obligations (including shares retained from the Award creating the tax obligation) shall not be
added back to the number of shares of Common Stock available for the future grant of Awards under the 2014 U.S.
Plan. In addition, Common Stock repurchased by us on the open market using proceeds from the exercise of an Award
shall not increase the number of shares of Common Stock available for future grant of Awards under the 2014 U.S.
Plan or the 2014 Global Plan.
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The pool of shares available for issuance under the 2014 U.S. Plan is the same pool of shares reserved and available
for issuance under the 2014 Global Plan. Accordingly, shares issued pursuant to awards under either the 2014 Global
Plan or the 2014 U.S. Plan shall reduce the number of shares available for future issuance under each plan, and shares
that are returned under such plans are returned to the shared pool.

Certain sub-limitations apply to the shares available for issuance under the 2014 U.S. Plan. The maximum number of
shares with respect to which Awards may be granted to any participant under the 2014 U.S. Plan is 1,000,000 shares
per calendar year.

In connection with a merger or consolidation of an entity with us or our acquisition of property or stock of an entity,
our Board may grant Awards under the 2014 U.S. Plan in substitution for an option or other stock or stock-based
Awards granted by such entity or an affiliate thereof on such terms as our Board determines appropriate in the
circumstances, notwithstanding any limitation on Awards contained in the 2014 U.S. Plan. Substitute Awards granted
under the 2014 U.S. Plan in connection with a merger or consolidation of an entity with Brainstorm Cell Therapeutics
Inc. or the acquisition by Brainstorm Cell Therapeutics Inc. of property or stock of an entity shall not count against the
overall share limits and sub-limitations described above, except as required by reason of Section 422 and related
provisions of the Code.

Shares issued under the 2014 U.S. Plan may consist in whole or in part of authorized but unissued shares or treasury
shares.

Descriptions of Awards

Options. Optionees receive the right to purchase a specified number of shares of Common Stock at a specified option
price and subject to such other terms and conditions as are specified in connection with the option grant. Options may
not be granted at an exercise price that is less than 100% of the fair market value of the Common Stock on the
effective date of grant; provided, however, that if our Board approves the grant of an option with an exercise price to
be determined on a future date, the exercise price may not be less than 100% of the fair market value of the Common
Stock on such future date. Under present law, incentive stock options may not be granted at an exercise price less than
110% of the fair market value in the case of stock options granted to optionees holding more than 10% of the total
combined voting power of all classes of our stock. Under the terms of the 2014 U.S. Plan, stock options may not be
granted for a term in excess of 10 years (and, under present law, five years in the case of incentive stock options
granted to optionees holding greater than 10% of the total combined voting power of all classes of our stock). Any or
all of the Awards available under the 2014 U.S. Plan may be in the form of incentive stock options. The 2014 U.S.
Plan permits participants to pay the exercise price of options using one or more of the following manners of payment:
(i) payment by cash, check or wire transfer, or, except as may otherwise be provided in the applicable option
agreement or approved by our Board, in connection with a “cashless exercise” through a broker, (ii) to the extent
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provided in the applicable option agreement or approved by our Board, and subject to certain conditions, by surrender
to us of shares of Common Stock owned by the participant valued at their fair market value, (iii) to the extent
provided in an applicable nonstatutory stock option agreement or approved by our Board, and subject to certain
conditions, by delivery of a notice of “net exercise” as a result of which we will retain a number of shares of Common
Stock otherwise issuable pursuant to the stock option equal to the aggregate exercise price for the portion of the option
being exercised divided by the fair market value of our Common Stock on the date of exercise, (iv) to the extent
provided in the applicable option agreement or approved by our Board, by any other lawful means, or (v) any
combination of the foregoing.
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Limitation on Repricing of Options; Other Limitations. With respect to options, unless such action is approved by
stockholders or permitted under the terms of the 2014 U.S. Plan in connection with certain changes in capitalization
and reorganization events, we may not (i) amend any outstanding option granted under the 2014 U.S. Plan to provide
an exercise price per share that is lower than the then-current exercise price per share of such outstanding option,

(ii) cancel any outstanding option (whether or not granted under the 2014 U.S. Plan) and grant in substitution therefor
new Awards under the 2014 U.S. Plan (other than certain Awards granted in connection with our merger or
consolidation with, or acquisition of, another entity, covering the same or a different number of shares of Common
Stock and having an exercise price or measurement price per share lower than the then-current exercise price per share
of the cancelled option, (iii) cancel in exchange for a cash payment any outstanding option with an exercise price per
share above the then-current fair market value of our Common Stock, or (iv) take any other action under the 2014 U.S.
Plan that constitutes a “repricing” within the meaning of the rules of the Nasdaq Stock Market. No option granted under
the 2014 U.S. Plan shall contain any provision entitling the grantee to the automatic grant of additional options in
connection with any exercise of the original option or provide for the payment or accrual of dividend equivalents.

Restricted Stock Awards. We may issue Awards entitling recipients to acquire shares of our Common Stock subject
to our right to repurchase all or part of such shares at their issue price or other stated or formula price (or to require
forfeiture of such shares if issued at no cost) from the recipient in the event that conditions specified by the Board in
the applicable Award are not satisfied prior to the end of the applicable restriction period established for such Award.
We refer to these Awards as Restricted Stock. Unless otherwise provided in the applicable Award agreement, any
dividend declared and paid by us with respect to a share of Restricted Stock shall be paid to the participant (without
interest) only if and when such shares of Restricted Stock become free from any applicable restrictions on
transferability and forfeitability.

Performance Awards. Restricted Stock granted under the 2014 U.S. Plan may be made subject to achievement of
performance goals. We refer to these types of Awards as Performance Awards. With respect to Performance Awards
intended to qualify as “performance-based compensation” under Section 162(m) of the Code, the GNC Committee of
our Board shall specify, at the time of grant, that such Performance Award will be granted, vest and/or pay out solely
upon the achievement of specified objective performance criteria that are based on the relative or absolute attainment
of specified levels of performance, which may be determined pursuant to generally accepted accounting principles, or
GAAP, or on a non-GAAP basis, as determined by the GNC Committee.

Such performance measures (i) may vary by participant and may be different for different Awards; (ii) may be
particular to a participant or the department, branch, line of business, subsidiary or other unit in which the participant
works and may cover such period as may be specified by the GNC Committee; and (iii) shall be set by the GNC
Committee within the time period prescribed by, and shall otherwise comply with the requirements of,

Section 162(m). The GNC Committee may adjust downwards, but not upwards, the number of shares payable
pursuant to such Awards and may not waive the achievement of the applicable performance measures except in the
case of the death or disability of the participant or a change in control of Brainstorm Cell Therapeutics Inc.
Performance Awards that are not intended to qualify as “performance-based compensation” under Section 162(m) may
be based on these or other performance measures as determined by our Board. Dividend equivalents with respect to
Performance Awards will be subject to the same restrictions on transfer and forfeitability as the underlying
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Performance Award.

Transferability of Awards

Except as the Board may otherwise determine or provide in an Award in connection with certain gratuitous transfers,
Awards may not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom they are
granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution or, other than
in the case of an incentive stock option, pursuant to a qualified domestic relations order. During the life of the
participant, Awards are exercisable only by the participant. A participant’s rights to sell Common Stock may be subject
to certain limitations (including a lock-up period), as will be requested by the Company or its underwriters. Without
derogating from the scope of the above, the Committee may designate certain periods, at its reasonable discretion,
with respect to all or certain groups of participants and/or with respect to all or certain types of awards, during which
the vesting and/or exercise of awards and/or sale of Common Stock shall be restricted or prohibited, including without
limitation, in order to comply with applicable laws in any relevant jurisdiction and/or rules of any exchange on which
the Company’s shares are traded (“Blackout Periods”). During such Blackout Periods, participants will not be able to
exercise the options (or other awards) and/or receive and/or sell the Common Stock held by or on behalf of the
participants and the Company shall not bear any liability to participants for any claim, loss or liability that may result
from such restrictions.
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Eligibility to Receive Awards

Employees, officers, directors, consultants and advisors of Brainstorm Cell Therapeutics Inc. and of our present or
future parent or subsidiary corporations and any other business venture in which Brainstorm Cell Therapeutics Inc.
has a controlling interest (as determined by our Board) are eligible to be granted Awards under the 2014 U.S. Plan.
However, incentive stock options may only be granted to our employees, employees of our present or future parent or
subsidiary corporations, and employees of any other entities the employees of which are eligible to receive incentive
stock options under the Code. As of September 30, 2018, approximately 36 persons would be eligible to receive
Awards under the 2014 U.S. Plan upon approval, including our executive officers and non-employee directors. The
granting of Awards under the 2014 U.S. Plan is discretionary, and we cannot now determine the number or type of
Awards to be granted in the future to any particular person or group, except that Awards are subject to the limitations
described above.

Administration

Our Board administers the 2014 U.S. Plan and is authorized to grant Awards and to adopt, amend and repeal the
administrative rules, guidelines and practices relating to the 2014 U.S. Plan and to construe and interpret the
provisions of the 2014 U.S. Plan and any Award agreements entered into under the 2014 U.S. Plan. Our Board may
correct any defect, supply any omission or reconcile any inconsistency in the 2014 U.S. Plan or any Award in the
manner and to the extent it shall deem expedient and it shall be the sole and final judge of such expediency.

Pursuant to the terms of the 2014 U.S. Plan, our Board may delegate authority under the 2014 U.S. Plan to one or
more committees or subcommittees of our Board. Our Board has authorized the GNC Committee to administer certain
aspects of the 2014 U.S. Plan, including the granting of awards to directors and executive officers. The GNC
Committee, with the input of management, selects the recipients of Awards and determines, in addition to other items,
and subject to the terms of the 2014 U.S. Plan:

the number of shares of Common Stock covered by Awards and the terms and conditions of such Awards, including
the dates upon which such Awards become exercisable or otherwise vest;

the exercise price of Awards;

the effect on Awards of a change in control of Brainstorm Cell Therapeutics Inc.; and

the duration of Awards.

To the extent permitted by applicable law, our Board may delegate to one or more of our officers the power to grant
stock options and certain Awards to our employees or non-executive officers and to exercise such other powers under
the 2014 U.S. Plan as the Board may determine, provided that the Board shall fix the terms of the Awards to be
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granted by such officers (including the exercise price of such Awards, which may include a formula by which the
exercise price will be determined) and the maximum number of shares subject to Awards that the officers may grant.
No officer shall be authorized to grant Awards to any of our executive officers.

Awards to non-employee directors will only be granted and administered by a committee, all the members of which
are independent as defined by Section 5605(a)(2) of the Nasdaq Listing Rules.

The Board may at any time provide that any Award will become immediately exercisable in whole or in part, free of
some or all restrictions or conditions, or otherwise realizable in whole or in part, as the case may be, except as
otherwise provided under the terms of the 2014 U.S. Plan in the case of Performance Awards.

Except as otherwise provided under the 2014 U.S. Plan, each Award may be made alone or in addition or in relation to
any other Award. The terms of each Award need not be identical, and our Board need not treat participants uniformly.
Our Board shall determine the effect on an Award of the disability, death, retirement, termination or other cessation of
employment, authorized leave of absence or other change in the employment or other status of a participant and the
extent to which, and the period during which, the participant (or the participant’s legal representative, conservator,
guardian or designated beneficiary) may exercise rights under the Award.
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We are required to make equitable adjustments (in the manner determined by our Board) to the number and class of
securities available under the 2014 U.S. Plan, the share counting rules and sub-limits set forth in the 2014 U.S. Plan,
and any outstanding Awards under the 2014 U.S. Plan to reflect stock splits, stock dividends, recapitalizations,
combinations of shares, reclassifications of shares, spin-offs and other similar changes in capitalization or events or
any dividends or distributions to holders of our Common Stock other than ordinary cash dividends.

All decisions by the Board shall be made in the Board’ sole discretion and shall be final and binding on all persons
having or claiming any interest on the 2014 U.S. Plan or in any Award.

Amendment of Awards. Except as otherwise provided under the 2014 U.S. Plan with respect to repricing outstanding
stock options, Performance Awards or actions requiring stockholders approval, our Board may amend, modify or
terminate any outstanding Award, including but not limited to, substituting therefor another Award of the same or a
different type, changing the date of exercise or realization, and converting an incentive stock option to a nonstatutory
stock option, provided that the participant’s consent to any such action will be required unless our Board determines
that the action, taking into account any related action, does not materially and adversely affect the participant’s rights
under the 2014 U.S. Plan or the change is otherwise permitted under the terms of the 2014 U.S. Plan in connection
with a change in capitalization or reorganization event.

Reorganization Events

Definitions. The 2014 U.S. Plan contains provisions addressing the consequences of any reorganization event. A
“reorganization event” is defined under the terms of the 2014 U.S. Plan to mean (a) a merger, acquisition or
reorganization of the Company with one or more other entities in which the Company is not the surviving entity or
resulting in the Company being the surviving entity and there is a change in the ownership of Common Stock of the
Company, such that another person or entity owning fifty percent (50%) or more of the outstanding voting power of
the Company’s securities by virtue of the transaction, (b) a sale of all or substantially all of the assets or shares of the
Company to another entity, or (c) any liquidation or dissolution of the Company.

Awards Other than Restricted Stock; Options Available to the Board . Under the 2014 U.S. Plan, if a reorganization
event occurs, our Board may take any one or more of the following actions as to all or any (or any portion of)
outstanding Awards other than Restricted Stock on such terms as the Board determines (except to the extent
specifically provided otherwise in an applicable Award agreement or another agreement between a participant and us):
(A) provide that such Awards shall be assumed, or substantially equivalent Awards shall be substituted, by the
acquiring or succeeding corporation (or an affiliate thereof), (B) upon written notice to a participant, provide that all of
the participant’s unexercised Awards will terminate immediately prior to the consummation of such reorganization
event unless exercised by the participant (to the extent then exercisable) within a specified period following the date
of such notice, (C) provide that outstanding Awards shall become exercisable, realizable, or deliverable, or restrictions
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applicable to an Award shall lapse, in whole or in part prior to or upon such reorganization event, (D) in the event of a
reorganization event under the terms of which holders of Common Stock will receive upon consummation thereof a
cash payment for each share surrendered in the reorganization event, which we refer to as the Acquisition Price, make
or provide for a cash payment to participants with respect to each Award held by a participant equal to (X) the number
of shares of Common Stock subject to the vested portion of the Award (after giving effect to any acceleration of
vesting that occurs upon or immediately prior to such reorganization event) multiplied by (Y) the excess, if any, of

(D the Acquisition Price over (II) the exercise, measurement or purchase price of such Award and any applicable tax
withholdings, in exchange for the termination of such Award, (E) provide that, in connection with our liquidation or
dissolution, Awards shall convert into the right to receive liquidation proceeds (if applicable, net of the exercise,
measurement or purchase price thereof and any applicable tax withholdings) and (F) any combination of the
foregoing. Our Board is not obligated to treat