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.Approve, on an advisory basis, the compensation of our named executive officers in 2019 .13
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.Elect of Director Katherine M. Hudson .8
.Elect of Director Dale F. Morrison .9
.Elect of Director Dr. Li-Huei Tsai .10

.Elect of Director Stephen Williamson .11

Ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the 2020 fiscal .12
.year

.Approve, on an advisory basis, the compensation of our named executive officers in 2019 .13

The approval of (i) the Agreement and Plan of Merger dated as of January 29, 2020 (as it may be amended from time to time, .1
the “Merger Agreement”) by and among the Company, Comtech Telecommunications Corp., a Delaware corporation
(“Comtech”), and Convoy Ltd., a company organized under the laws of the State of Israel and a wholly- owned subsidiary of
Comtech (“Merger Sub”); (i) the merger of Merger Sub with and into the Company in accordance with Sections 314-327 of the
Israeli Companies Law, 5759-1999 (the “ICL”), following which Merger Sub will cease to exist as a separate legal entity and the
Company will become a wholly-owned subsidiary of Comtech (the “Merger”); (iii) the right to receive a combination of (A) $7.18
in cash, without interest, plus (B) 0.08425 of a validly issued, fully paid and nonassessable share of the common stock of Comtech,
par value $0.10 per share (the “Comtech Common Stock”), with cash payable in lieu of fractional shares of Comtech Common
Stock, subject

To approve the purchase of a seven-year “tail” endorsement to the Company’s current directors’ and officers’ liability .2
.insurance policy

.To approve the payment of a transaction bonus to the Chief Executive Officer of the Company .3

.To approve the payment of a transaction bonus to the Chief Financial Officer of the Company .4

To approve an amendment to the executive bonus payment schedule set forth in the Company’s Compensation Policy for .5
.Executive Officers and Directors

To reelect Elyezer Shkedy to serve as an External Director (within the meaning of the ICL) on the Company’s Board of .6
.Directors, for an additional three-year term or until his prior termination or resignation

The approval of (i) the Agreement and Plan of Merger dated as of January 29, 2020 (as it may be amended from time to time, .1
the “Merger Agreement”) by and among the Company, Comtech Telecommunications Corp., a Delaware corporation
(“Comtech”), and Convoy Ltd., a company organized under the laws of the State of Israel and a wholly- owned subsidiary of
Comtech (“Merger Sub”); (i) the merger of Merger Sub with and into the Company in accordance with Sections 314-327 of the
Israeli Companies Law, 5759-1999 (the “ICL”), following which Merger Sub will cease to exist as a separate legal entity and the
Company will become a wholly-owned subsidiary of Comtech (the “Merger”); (iii) the right to receive a combination of (A) $7.18
in cash, without interest, plus (B) 0.08425 of a validly issued, fully paid and nonassessable share of the common stock of Comtech,
par value $0.10 per share (the “Comtech Common Stock”), with cash payable in lieu of fractional shares of Comtech Common
Stock, subject

To approve the purchase of a seven-year “tail” endorsement to the Company’s current directors’ and officers’ liability .2
.insurance policy

.To approve the payment of a transaction bonus to the Chief Executive Officer of the Company .3

.To approve the payment of a transaction bonus to the Chief Financial Officer of the Company .4

To approve an amendment to the executive bonus payment schedule set forth in the Company’s Compensation Policy for .5
Executive Officers and Directors

To reelect Elyezer Shkedy to serve as an Extemnal Director (within the meaning of the ICL) on the Company’s Board of .6
.Directors, for an additional three-year term or until his prior termination or resignation
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Election of Directors Zeev Bronfeld .1

Election of Directors Dror Bashan .2

Election of Directors Amos Bar Shalev .3

Election of Directors Pol F. Boudes, M.D .4

Election of Directors David Granot .5

Election of Directors Gwen A. Melincof .6

Election of Directors Aharon Schwartz, Ph.D .7

To approve, on a non-binding advisory basis, the compensation of our named executive officers as disclosed in the proxy .8
.statement that accompanies this proxy card

To approve, on a non-binding advisory basis, on the frequency (every one, two or three years) that stockholders of the - .9
.Company will have a non-binding, advisory vote on the compensation of the Company’s named executive officers

To adopt amendments to the Amended and Restated Protalix BioTherapeutics, Inc. 2006 Stock Incentive Plan, which increases .10
the number of shares of common stock available under the plan from 2,384,165 shares to 5,725,171 shares and to amend certain
other terms of the plan

To ratify the appoinment of Kesselman and Kesselman, Certified Public Accountant (Isr.), a member of - .11
PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the fiscal year ending
.December 31, 2020
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Election of Directors Pol F. Boudes, M.D .4
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Election of Directors Aharon Schwartz, Ph.D .7
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.statement that accompanies this proxy card

To approve, on a non-binding advisory basis, on the frequency (every one, two or three years) that stockholders of the - .9
.Company will have a non-binding, advisory vote on the compensation of the Company’s named executive officers

To adopt amendments to the Amended and Restated Protalix BioTherapeutics, Inc. 2006 Stock Incentive Plan, which increases .10
the number of shares of common stock available under the plan from 2,384,165 shares to 5,725,171 shares and to amend certain
other terms of the plan

To ratify the appoinment of Kesselman and Kesselman, Certified Public Accountant (Isr.), a member of - .11
PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the fiscal year ending
.December 31, 2020
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Re-election of Dr. Michael Brunstein as a director of the Company to hold office until the close of the next annual general .1
.meeting

.Re-election of Mr. Avi Cohen as a director of the Company to hold office until the close of the next annual general meeting .2
Re-election of Mr. Raanan Cohen as a director of the Company to hold office until the close of the next annual general .3
.meeting

Re-election of Ms. Dafna Gruber as a director of the Company to hold office until the close of the next annual general .4
.meeting

Re-election of Mr. Ronnie (Miron) Kenneth as a director of the Company to hold office until the close of the next annual .5
.general meeting

Re-election of Ms. Zehava Simon as a director of the Company to hold office until the close of the next annual general .6
.meeting

Election of Mr. Eitan Oppenhaim as a director of the Company to hold office until the close of the next annual general .7
.meeting

Approval of amendments to the employment terms of Mr. Eitan Oppenhaim, the President and Chief Executive Officer of the .8

.Company
Approval of an amendment to the Company’s compensation policy for directors and officers to increase the maximum .9

permitted annual premium for the Company’s D&amp;O insurance and ratification of the purchase of the Company’s
.D&amp; O insurance policy

.Approval of amendments to the memorandum and articles of association of the Company .10

Approval and ratification of the re-appointment of Kost Forer Gabbay &amp; Kasierer, a member of Emest &amp; Young, as .11

.the independent auditors of the Company for the period ending at the close of the next annual general meeting

Re-election of Dr. Michael Brunstein as a director of the Company to hold office until the close of the next annual general .1
.meeting

.Re-election of Mr. Avi Cohen as a director of the Company to hold office until the close of the next annual general meeting .2

Re-election of Mr. Raanan Cohen as a director of the Company to hold office until the close of the next annual general .3
.meeting

Re-election of Ms. Dafna Gruber as a director of the Company to hold office until the close of the next annual general .4
.meeting

Re-election of Mr. Ronnie (Miron) Kenneth as a director of the Company to hold office until the close of the next annual .5
.general meeting

Re-election of Ms. Zehava Simon as a director of the Company to hold office until the close of the next annual general .6
.meeting

Election of Mr. Eitan Oppenhaim as a director of the Company to hold office until the close of the next annual general .7
.meeting

Approval of amendments to the employment terms of Mr. Eitan Oppenhaim, the President and Chief Executive Officer of the .8

.Company

Approval of an amendment to the Company’s compensation policy for directors and officers to increase the maximum .9
permitted annual premium for the Company’s D&amp; O insurance and ratification of the purchase of the Company’s
.D&amp; O insurance policy

.Approval of amendments to the memorandum and articles of association of the Company .10

Approval and ratification of the re-appointment of Kost Forer Gabbay &amp; Kasierer, a member of Emest &amp; Young, as .11

.the independent auditors of the Company for the period ending at the close of the next annual general meeting
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.Mann Yv nvymnn

NN YHY YV IRIN NNV NAPORY TP NADI NN NAPNY 2 NINRY M (NN IPRY) NOPTTN YV 1PN VITN NR TWRY .3

.17ann Yv

991 YV IRAN MMVYA NYPORY TP NADN NNNI NYIPNY 1970 VN TN (19N MNHT MOPPT) NVPPTN YV PN YVITN NR TWRY 4

17N YV NN

1OV NR PIAPY 77NN JPNOPIT NIMOM IPANN N7 YV VTN NPN 5

1PNOPPTN Y - DRINNIINX N DY NP DI 4PN NN MR .6

NYINRN MNOA 2N INN TWRY ,2PY 6 PYDA NIRI JPNOVPPTN A - DRINNI N I DY N1 DIDN 970 NN MWRY 91931 .7

DYY NN PIY 297 172N DYY2PNN DRINY DRNN2 ,ORMNI NY

.17aN2a 1YY HPA YV NPT NIT NAAR ‘23 ,712NN YV NYVAVNI NXYIN P2V N1ANN P2 NPOYN DION 4PIN NI MR .8

VYV YYA YV NPT PIMIT NIAR ‘2N ,NIANN YV NPVAVYNA NXYYA 129 172NN P2 NPOYN TIDN 971N NN MWRY 1931 .9

YY NN PIY 293 172N DYYIPNN DIRINY DRNNL )NIT 23D NPINRND MO INI 1NN TWURY ,2PY 8 YDA NNIRI ,N71aNa

2019 MW 2018 MVYY 17aN7 YV JPNVPIPTA NIT D?ADIN MNITA VT

YA HY NRAN NPMIYN N9YDRY TY NADN INNI NAPNY DRINNI MR I (NN IPRY) NOPPTN YV 1PN VITN NR TWRY .2
17NN YV nyvann

NN YYYa YV ARIN NYMIVA N97ORY TV NADI 1NN NAIPNY M2 NINY M NN IWRY) NOPPTN YV MPN VITN DR TWRY .3

.mann Yv

YA YV NRAN NPMIVA NAPORY TP NADN NN NOIPNY 1970 NV TN (19N MNYT NOPPT) NVPVTN YV VPN VITN DR TWRY 4

n72nn YV Nyann

MY DR PIAPY 17NN JPNVPPT NINMOM PAND NI HY WINN NPN 5

1PNVPPTN I - DRINNI INX I DY NP1 DI 4PN NI MR .6

NPINRND NS AN NN TWRY ,2PH 6 PYDI MNRI JPNVPPTA A - DRINDNI MNX N DY Y177 DIDN 9PN NIIRN NWIRY Mana .7

DYY NYn PYY 2an N1ana 0'v1pnn DORINY DRNN2 ,ORINNI Y

.172N2 1VYVN YPA YV INPPT PMIT NIAR 23 ,71ANN YV NYVAYNA NXYVA 1729 172NN 122 NPOYN DIV 91N NIIRN MWK .8
NVYYVN Y YV NPT PNIT NIAR 12N ,NIANN YV VAVNI NXYYN 129 77ANN P2 APOYN DIDN 9N NIRD NYRY a1 .9

IPY NYN PIPY 2991 17202 D'YIPNN DIRINY DRNNA 7 NTT 239 NPINRN VA 2N NN TWRY ,PY 8 9YyDa TINKRI ,n7ana

2019 MWY 172NN YV JPMOPPTN MT DPHDIN MMTL 11T

oINY Ty MaNN YW pann Pawnn AR /MW 0T MN5YR 1R071 TIVN 17200 YV Ipan Awnn AR YV wInn Nen 2
MY DR PIAPY 1PYNOPVTN AR PNOAY 191,772N0 YV RN NINIWD NYYYIN NYYORN

2019 MWY M1ANN YV PMOPPTN NITAI D’ADIN MNITA 11T

DINY TY MANN YV PANN PIVNN AR /MY T MWNYR 10171 TIVN ,7M1ANN Y PN AN AR Y wINN N 2
1DV NR PI2PY PNOPPTN AR PHROAY 191 ,11ANN YW RN NINIWD NYYYIN NYORN

NADN NN NAIPNY NN MOPPTI POVIR NI I KV VTNN MIPN NR TURY .1

NADN NNNI NAPNY 772N NOPPTI NYR (7T 170 YV WINN 1PN NR TRY .2

NavN INND NAPNY NIINA NOPPTI PIR PIOR N YV WTINN 1”I1PN NR TORY .3

NADI NN NAIPNY NN IMNVPPTI DPT WV 1M 23 YV VTN MIPN DR TVRY 4

NADI NNNI NAIPNY NIAN MNVPPTI NNP-PA DIPR 23 HY VTN MIPN DR TYRY 5
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AV NN NAPNY NIANA NVPPTI 22T PNT M HY WINN VPN NR TWRY 6

YNIYVN M990 NAYORN DINY TV 172NN YV Ipann PAYNN IR,V ORI - PPIN TR0 TIVN HY WINN MPN DR TWRY .7
77NN YV IRan

2019 72NXT 31 D2 AMNPNDNY MYY 172NN 2171Y AXN HY JPNOPPTN NMITI IPIAN7 29030 MT2 1177 .8

2020 72NXTA 7 DN HNNL,DNIY WVIYY N2 7Y ANNI NOIPNY NIANA NN NPNOPPTI NI 7P '3 NR NN 9

2020 72NXT2 7 DN YN ,02W VIYY YV 171 1NN NAPNY NIAN MNMNN MOPPTI JIR 3 M NR NN .10

MTY 'R NADI GNNNN NN ,MIAND PINY R267 PYDY DRNNL NIINT NIWVNRN IRVID NYXIND NNINA NPT PIITY DR TWRY .11
NORN MWR TMINN YNN,07W WVIYY N2 N9IPNY ,N90RN 1INT

797K 2020 MIWH DNY2LPVIR N7 TN PYNVPPTA VY YW PIYRA NTPN PITY NR TORY .12

HIRIY PR N L1700 YN KV WD NITY NR TWRY .13

1NN MTY /2 NODII GMXNN NON ,NPY NYN N2 1INPY 293 ,A71ANN KI5 DNVPPTY NPINRN NV NN TWRY .14

POIR NI AN ,NIIND PPNOPPT IV NN NPIYN TWRY .15

HRIW PR N ,N7ANN HY"0IND NYROIR NPIN TWURY .16

NI NN NAPNY MIANA NVPPTI POVIR NI N HY WINN MIPN NR TURY .1

AN NN NOIPNY NIANA NOVPPTI NYR OTT) 170 HY WINN MPN NR TWVRY .2

AN NN NAIPNY NN NPT PIR NYR N YV WINN MPN NR TWRY 3

NAvN NN NYIPNY NIANI NINVPITI DPT WV NN ‘23 YV WINN NIPN NR TWURY 4

NADN NN NAIPNY NIANA WNVPVTI NNP-PA DI PR ‘23 YV WTNN IMPND NR TWRY 5

DI NN NAPNY MIANA NVPVTI 22T PNT N HY WINN MPN NR TWRY 6

YMIYN M990 NAYORN DINY TV 172NN YV Ipann PAYNN IR NIV ORI - PPIN TR0 TIVN HY WINN MPN DR TWRY .7
77NN YV IRan

2019 72NXT 31 D2 ANPNDNY MYY 172NN 2171Y AXN HY JPNOPPTN NMITI IPIAN 29030 MT2 1177 .8

2020 72NXTA 7 DN HNNL,D7Y WVIYY N2 7Y ANNI NOIPNY NIANA NN NPNOPPTI NI 7P '3 NR NN 9

2020 72NXT2 7 DN YN ,02W VIYY YV 171 1NN NAPNY MIAN MNMNN MOPPTI JIR 3 M NR NN .10

MTY 'R NADI GNNNN NN ,MIAND PINY R267 PYDY DRNNL NN NIWVNAN IRVID NYXIND NNINA NPT PIITY DR TWRY .11
NORN MWR TMINN YNN ,07W WVIYY N2 N9IPNY ,N9ORN 1INT

797K 2020 MIWH DNY2LPVIR N7 TN PYNVPPTA VY YW PIYRA NTPN PITY NR TORY .12
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IRV 1PR N ,NIANN H"IN KV 1DV NITY DR TWRY .13

1NN MTY 2 NODII 4NN NON ,NPY NYN N2 1INPY 293 ,A71ANN K99 DNVPPTY NPINRN NV NN TWRY .14

Y0IR 07 M ,AIIANN JYNOPPT Y NYRIR NPIYN TWRY .15
I I

HRIY IPR N 172NN H"INY NYRIIR NPIN TWRY .16

ININRIN Y HY SNV MITA 1T .1

2107 MWR Y INOM RO INYPA TP YV 19IPNY 1ARIN NNNI NR TVRY Y¥IN :AVINNN NYXN NI JARIN NN NIWR .2
PN DIANNYNN 1IN MMR 7PTNN Y9 MNP 0 YV 37 217 :PvYNNN NYIPY YITIN 210 .17aN0 YV (R 171T0)

IR PP HY FMIVN MITA 11T .1

2NN MR 59 1970M RYNDN NPT TY YW NMPNY 1HRIN NNNI DR TWRY PRIN :NVHNAN NPRN NI ARIN NNNI NIVR .2
.NPIANNI DANAYAN NN MVR 7PN 5W MNPA TO YV P71 217 :109NNA NYIPY WITN 2170 .A7aNA YV (R 17T0)

JNINRIN 217IY YY SMIVD NITA 1T .1

2107 MMR YV INDM RINN INYPA TV Y 19IPNY RN NNNI DR TORY YXIN :NVINNN NYXN NI JARIN DN MWK .2
NPAXNA DONNVAN 2NN MIVR 7PINN Y MNPN 0 YV L3 217 :109NHN NYIPY WITN 2190 17NN YV (R 17TD)

NINRIN 2P YY SMIVD NITA 1T .1

2NN MAMR HY I9I0M RHNN NP TV YV NAIPNY IRIN NNNI DR TYRY YXIN 70NN NPRN NOIN AR NNNI MIWR .2
.NPANNI DANNVYAN 1IN MIVR PN S MNPR J0 YV 2237 217 :AvYNAN NYIPY WITIN 2190 .17aNN YW (R 17T0)

ININRIN PP HY IMIVN M 11T .1

2NN MBR 59 1970M RYNN NPT TY YW NMPNY HRIN NNNI DR TWRY PRIN :NVHNAN NPRA NI ARIN NN NIVR .2
.NPANNI DANAYAN 2NN MBR 7PN 5W MNPA TO YV P71 217 :10YNNA NYIPY WITN 2170 .A7aNA YV (R 17T0)

172NN T Y PANAY (30 NTTD) 2INA MMRY JARIN DYON 2020 -2019 NIVY NIVA NITL (1T .1

MINRIN NAIPN NINYY 2NN NIVR PTNNY AR NN JARIN YV MPN NR TWVRY .2

.172N7 7 YY pannv (30 11TD) 2NN MMRY JARIN DYVN 2020 -2019 NIVY YNIVA NITA 1T .1

MINRIN NAIPN NAY 2NN NINR IPINNY JARII LINIMNN JARIN KV 11PN DR TWRY .2
DNINRIN Y HY SNV MITA 1T .1

2107 MWR SV INDM RO INYPA TP YV 19IPNY 1NRIN NNNI NR TVRY Y¥IN :AVINNN NYXN NI JARIN NN NIWR .2
.NPIAXNA DONNVAN 2NN NIVR 7PINN SY MNPN 70 YV Y31 21 :1vHNAN NYIPY WITIN 21790 Mamwn Yv (R N7TD)

IR 2P HY HMIVN MITA 11T .1

23NN MMR YV 29I0M RHIN NPT TP YV NAIPNY 1NRIN NNND DR TWRY PRIN :NVYNNN NPRN NDN ARIN NNNI NIWR .2
.NYIAXNA D2ONNVAN 2NN NHR 7PINN S MMNPN 0 YV Y31 21 :1vHNAN NYIPY WITIN 21790 Mamwn Yv (R N7TD)

NINRIN 7Y YY SMIVD NITA 1T .1

2NN MAMR HY I9I0M RHNN NP TV YV NAIPNY IR NNNI DR TYRY YXIN :AVINNN NYRN NOIN AR NNNI MWK .2
.NPANNI DANNYAN 2NN MIHR PN W M%NPR T0 YV 9237 217 :A0YNAN NYAPY WITIN 2190 .Mamwn YV (R A7T0)
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To re-elect Mr. Marek Panek to the Company’s board of directors, to hold office until the Company’s next annual general .1

™ meeting of shareholders and until his successor is duly elected
192 To re-elect Mr. Rafal Kozlowski to the Board, to hold office until the Company’s next annual general meeting of shareholders .2

and until his successor is duly elected
™ To re-elect Mr. Ohad Melnik to the Board, to hold office until the Company’s next annual general meeting of shareholders and .3

until his successor is duly elected

To approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a member firm of .4
731 Emst &amp; Young Global, as the Company’s independent registered public accounting firm, and to authorize the Company’s
Board of Directors and/or its audit committee to fix the compensation for such independent registered public accountants

™ To approve an award of equity-based compensation to our chief executive officer, Mr. Guy Bemstein .5

By checking the box marked “FOR”, the undersigned hereby confirms that he, she or it is not a “controlling shareholder” and .6
does not have a “personal interest” (i.e., a conflict of interest) in the approval of Proposal 5 (in each case as defined in the Israeli
Companies Law, 5759-1999 and described in the Proxy Statement). If the undersigned or a related party of the undersigned is a
.”controlling shareholder or has such a conflict of interest, check the box “AGAINST

™wa To approve amended terms for the Company’s renewed director and officer liability insurance policy .7

To re-elect Mr. Marek Panek to the Company’s board of directors, to hold office until the Company’s next annual general .1
meeting of shareholders and until his successor is duly elected

To re-elect Mr. Rafal Kozlowski to the Board, to hold office until the Company’s next annual general meeting of shareholders .2
and until his successor is duly elected

To re-elect Mr. Ohad Melnik to the Board, to hold office until the Company’s next annual general meeting of shareholders and .3
until his successor is duly elected

To approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a member firm of .4
71 Emst &amp; Young Global, as the Company’s independent registered public accounting firm, and to authorize the Company’s
Board of Directors and/or its audit committee to fix the compensation for such independent registered public accountants
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By checking the box marked “FOR”, the undersigned hereby confirms that he, she or it is not a “controlling shareholder” and .6
does not have a “personal interest” (i.e., a conflict of interest) in the approval of Proposal 5 (in each case as defined in the Israeli
Companies Law, 5759-1999 and described in the Proxy Statement). If the undersigned or a related party of the undersigned is a
.”controlling shareholder or has such a conflict of interest, check the box “AGAINST
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.To re-elect Mr. Dov Ninveh to the Board of Directors, to serve until the close of the next shareholders’ annual general meeting .5

To re-elect Prof. Ehood (Udi) Nisan to the Board of Directors, to serve until the close of the next shareholders’ annual general .6
.meeting

.To re-elect Prof. Yuli Tamir to the Board of Directors, to serve until the close of the next shareholders’ annual general meeting .7

To extend the indemnification letters of Mr. M. Federmann and Mr. D. Federmann for an additional three years .8

To re-appoint Kost, Forer, Gabbay &amp; Kasierer, a member of Emst &amp; Young Global, as the Company’s independent .9
auditor for the fiscal year 2020 and until the close of the next shareholders’ annual general meeting
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to re-elect Dov Baharav as a member of the Board of Directors until our next annual general meeting of shareholders and until .1

™ .their successors have been duly elected and qualified
93 to re-elect Amiram Boehm as a member of the Board of Directors until our next annual general meeting of shareholders and .2
.until their successors have been duly elected and qualified

1 to re-elect Ishay Davidi as a member of the Board of Directors until our next annual general meeting of shareholders and until .3
.their successors have been duly elected and qualified

93 to re-elect Aylon (Lonny) Rafaeli as a member of the Board of Directors until our next annual general meeting of shareholders .4
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.and until their successors have been duly elected and qualified

to re-elect Meir Shamir as a member of the Board of Directors until our next annual general meeting of shareholders and until .5

) )

.their successors have been duly elected and qualified 5 mwme

to re-elect Dafna Sharir as a member of the Board of Directors until our next annual general meeting of shareholders and until .6 s nmw
.their successors have been duly elected and qualified

to elect Mr. Ami Shafran to serve as an exteral director for a three-year term .7 7 mv

subject to his election under Item 2, to approve a grant of options to Mr. Shafran .8 8 nmv

To amend the Company’s compensation policy for directors and officers .9 9  mmv

to approve the terms of service and compensation of the Chief Executive Officer of the Company .10 10 nomv

to extend the term of the Company’s existing indemnification agreements with two Company directors who are affiliated with .11

the Company’s controlling shareholders, certain limited partnerships managed by FIMI IV 2007 Ltd. and by FIMI FIVE 2012 Ltd., " —
for a three-year period

To ratify and approve the reappointment and compensation of Kost Forer Gabbay &amp; Kasierer, a member of Emst .12

&amp; Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2020, and for such 12 mmv

additional period until the next annual general meeting of shareholders
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.until their successors have been duly elected and qualified

to re-elect Ishay Davidi as a member of the Board of Directors until our next ar}nual general meeting of shareholders and un.ti! 3 3 oW
.their successors have been duly elected and qualified

to re-elect Aylon (Lonny) Rafaeli as a member of the Board of Directors until our next annual general meeting of shareholders .4 8 SHEED
.and until their successors have been duly elected and qualified
to re-elect Meir Shamir as a member of the Board of Directors until our next annual general meeting of shareholders and until .5

.their successors have been duly elected and qualified 5 mnw

to re-elect Dafna Sharir as a member of the Board of Directors until our next annual general meeting of shareholders and until .6 6 IR
.their successors have been duly elected and qualified

to elect Mr. Ami Shafran to serve as an extemnal director for a three-year term .7 7 mv

subject to his election under Item 2, to approve a grant of options to Mr. Shafran .8 8 nmw

To amend the Company’s compensation policy for directors and officers .9 9  mmv

to approve the terms of service and compensation of the Chief Executive Officer of the Company .10 10 nomw

to extend the term of the Company’s existing indemnification agreements with two Company directors who are affiliated with .11
the Company’s controlling shareholders, certain limited partnerships managed by FIMI IV 2007 Ltd. and by FIMI FIVE 2012 Ltd., 1 MY
for a three-year period

To ratify and approve the reappointment and compensation of Kost Forer Gabbay &amp; Kasierer, a member of Emst .12
&amp; Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2020, and for such 12 nomv
additional period until the next annual general meeting of shareholders
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0INY TY NADN NN NOIPNY AN NP NVPPTI NINNA (119N NYI NPNVPPT) PIAX NPY ‘230 Y» wINN PPN YN 7
0T MITY 2 PPDA VNANI 1NN YV RN NNV NYYYIN NORA

Y9990 NAYORN DINY TV AIANN YV IPANT PAVNN NRIII 'MIVI 0T IMNYR 1002772 PIYNN IR TIVA YV VTN PPN NN .8
IO NYTY 3 PO VNANI ,MIAND YV RN NPNIVD

NN MTY 4 PPDA VNANI ,NIAND YV NNINN NPT PPN MR .9
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Re-election of Ruth Ralbag as an external director of the Company, within the meaning of the Israeli Companies Law, 1999, for .1
an additional three-year term

.Approval of the Renewed Management Services Agreement with Israel Corporation Ltd .2

Approval to extend the period for exemption from liability and indemnification undertakings under the Company’s Letter of .3
Exemption and Indemnification with directors who are office holders (within the meaning of the Israeli Companies Law, 1999) of
Israel Corporation Ltd., who may serve from time to time

Re-election of Ruth Ralbag as an external director of the Company, within the meaning of the Israeli Companies Law, 1999, for .1
an additional three-year term

.Approval of the Renewed Management Services Agreement with Israel Corporation Ltd .2

Approval to extend the period for exemption from liability and indemnification undertakings under the Company’s Letter of .3
Exemption and Indemnification with directors who are office holders (within the meaning of the Israeli Companies Law, 1999) of
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179N IRWVIN DINOPVT NPINR MVIT RYNT 11NN KV NNIND NPT NITY MWK .2

7172N1 NVYVN K9P HY TN DPRY) 172N NIVN IRVIN DI NVHVT NAY 1IN IRWIN DINOPPT NPINR MV NDING MR .3
(DN WR 1Y NVIYVN IKYISY NYRI IR DIV IR

9V IRINRN DN MYN TPANY NN ITYRI MR NPY NHBONA TWR , DN NI 0 KV INPOYM INNNI IRIN NITY MR .1
172n0 S IRYN MHYPI2 NPVID NN LN 1212 NAN TTYRI NDRPNN MIPAM NINPYN MVTINNN 2POYH Ninan

VN IRVIN DNVPPT NPINR NIV RV 112NN YV NN03INN DY NITY MR .2

n72N2 NYYYN 5P YY DIN1 DPRY) 172N ATVN IRVIN DINVFPT NIY 1TVN RVIN DMVPTT NPINR MY NDNH MR .3
(0N "R 123p NVHYN HYIYY AORI IR DN N

.17aNa MWN IRYNY NNINN N PN
7NN PPNOFPT I WD TR M YV INPOYN INNNI ORIN NYNR .2

.172Na MWN IRYNY NN NPy PN 1

7NN PPNVFPT I WD TR M YV INPOY INNNI IRIN NYR .2

772NN YV [PNVPPTN Y 2T P N YV NININD IRIN NR TWRY .1

172NN YV 72PVWY JPNOPPTN IV NN POIMRN Y N"Y 348,000 YV TOI MNINDN PIYN TWRY .2

172NN YV [YNVPVTN Y T P N YV HNIND RN NR TWRY .1
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To approve the reelection of Mr. David Kostman as a director .

b
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To approve the reelection of Mr. Rimon Ben-Shaoul as a director .

To approve the reelection of Mr. Yehoshua (Shuki) Ehrlich as a director .3

To approve the reelection of Mr. Leo Apotheker as a director .

»

To approve the reelection of Mr. Joseph (Joe) Cowan as a director .5

To approve the reelection of Ms. Zehava Simon as an outside director .

o

&g

To reapprove the Company’s Compensation Policy

To approve CEO Equity Plan

)

o

To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration .

The consideration of the annual financial statements .10
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The consideration of the annual financial statements .10
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172NN Yv

YA HY NRIAN NIMVA NPORY TP NADIN ANNI NIPNY 1970 NVN N (19N INYT MOPPT) NVPPT YV VPN VITN NR TWRY 4
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27DV NR PIAPY 77NN JPNOVPIT NINOM IPAND NAT YV VTN NN 5

VN ORWVIN DMNVPPT NVINR NIV RN MAND YV D0INN NPT 19TV DR TWRY 6
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.17ann YV

991 YV NRAN MPMIVYA NYPORY TP NADN NNNI NYIPNY 1977 VN TN (19N MNHT MOPPT) NVPPTN YV PN VITN NR TWRY 4
.Mann Yv nvymnn

270V DR PI2PY 772NN JPNVPPT NINODM IPAND NI KV VTN NN 5

VN ORWVIN DMNVPIT NVINR NIV RN MAND YV 0NN NPT 19TV DR TWRY 6

DY WYY YV NN ANND NAPNY 172N NN NVPPTI ANNIY PPOWPR 22X ‘9178 YV WINN NN 1

DY VYV YV NADN NN NYIPNY 172N NN NVPPTI ANNY IV MY N7 YV WINN NN .2
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$2024 'RNA 7 DY VI 2021 RN 8 DN HNN NRN ,NIANI NPNN NPT

MOPPTI 17IW ANND NAPNY IR PYNRY N YV 11PN DR TWRY - 172N INXN NOPPTI IR PYRY N YV NN VTN .8
2024 'RNA 7 DVY TPY 2021 RN 8 DN HNN NRN ,N12IN2 NN

99 PPMOPPTIN NAT DRI NIANN YW DIPIANN D1?HDIN MNATA DR NN 122 Y9190, 2020 NMIYH 172NN YV 'N9IPNA NAT (1T .1
(MOYNN RHY) NYYHON NYORY WNNN ,NIANM 2171 XN

NR? TR VOIIR ,IPOP NR IR TN VOIP AR WINN MINY YXIN - (MVHNN) DY 1272 MPT NYIPY D1IPAN PAVN IR NN .2
;77NN YV DMPaANN PNIAVNN IR

TT I NR WINN MINY YXIN — (HVINN) MOPITI NADN NN NIPNY NIINN K91 1423 10NN YRNS 7T N YV VTN NN 3
172NN PPMOPVTI NOPPTI (M2AN2 AVHVA YYa) YRNA

1

nmrn

nmrn

nmrn

nmrn

nmrn

nmyn

nmrn

nm»n

nm»n

nmyn

nmrn

nmy»n

nmyn

nmyn

nmrn

nmvy

nmvy

nmvy

nmvy

nmvy

nmvy

nmvy

nmvy

nmv

nmvy

nmvy

03/05/21
10:00

03/05/21
10:00

03/05/21
10:00

03/05/21
10:00

03/05/21
10:00

03/05/21
10:00
03/05/21
10:00
03/05/21
10:00
03/05/21
10:00
03/05/21
10:00
03/05/21
10:00

04/05/21
14:00

04/05/21
14:00

04/05/21
14:00
04/05/21
14:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00

06/05/21
16:00
06/05/21
16:00
06/05/21
16:00

0.00

0.00

0.00

0.00

0.00

0.01

0.01

0.01

0.01

0.01

0.01

0.01

0.01

0.01

0.01

1905775

1905775

1905775

1905775

1905775

1905775

1905775

1905775

1905775

1905775

1905775

7981704

7981704

7981704

7981704

5944245

5944245

5944245

5944245

5944245

5944245

5944245

5944245

5944245

5944245

5944245

MR

MR

MR

MR

MR

MR

MR

MR

MR

MR

MR

mn

nmn

nn

bial

nn

mn

mn

nn

mn

mn

mn

PN NN

PN NN

PN NN

PN ONOR

YRNa
mpinn

YRna
mpmn

YRNa
mpinn

YRna
mpmn

YRNa
mpinn

YRna
mpmn

YRNa
mpinn

YRna
mpmn

YRna
mpmn
Y8na
mpmn
YRNa
mpmnn

an
mvraY

NRITIR
7an
mvoay
NRITIR
man
mvony
NRITIR
7an
mvoay
NRITIR
man
mvony
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
7an
mvraY
NRITIR
man
moraY

NRITIR
mannwn
MNRITIIR
mannwn
VRITIR
7an
mvraY
NRITIR
man
moraY
VRITIR
7an
mvraY
NRITIR
man
moraY
NRITIR
7an
mvraY
NRITIR
an
moraY
VRITIR
7an
mvraY
NRITIR
an
moraY
NRITIR
100N
NRITIR
1001
NRITIR
1001

860

861

862

863

864

865

866

867

868

869

870

871

872

873

874

875

876

877

878

879

880

881

882

883

884

885



2 2 2 2

2

22 2 2 2 2 2 2

RY

RY
RY
RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY
RY
RO
RO
RY
RY
RO

RY

RY

n
o
an
o
M
E2))
M
mrn
n
mrn

m
mrn

amn
mrn

m
o

an
o

m
o

an
o

m
o

an
E23)

m
o

an
o

am
myn

1
E2))
an
o
M
E2))
M
o
n
o
an
o
M
E2))
M
o
n
o

an
myrn

an

=%

1y
qay
71y

71y

qay

7y

7y

=%

7y

=%

7y

=%

7y

my
ar) fay
mrn
RYY
1719

=%

1y
qay
71y
71y
1y
qay
71y

71y

117) 12y
mn
RYY
v1ra

™wa

™wa

™wa

™a

™m

™a

wa

™wa

wa

™wa

™wa

™wa

™wa

™a

™wa

™a

™wa

™a

wa

™wa

™a

wa
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$2024 YRNA 7 DY VY 2021 RN 8 DN HNN NRN ,NIANI NPXNRN NPT

MOPPTI IV ANND NAPNY IR PYNRY I KV MIPN NR TVRY - 172N INXN NOPPTI IR PYNY N 5V INNNI VTN .8
2024 )RNA 7 DY VY 2021 RN 8 DN YN NRM,MIANL N¥N
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to re-elect Isaac Angel as a member of the Board of Directors until our next annual general meeting of shareholders and until a .1
.successor have been duly elected and qualified

to re-elect Amiram Boehm as a member of the Board of Directors until our next annual general meeting of shareholders and .2
until a successor have been duly elected and qualified

to re-elect Ishay Davidi as a member of the Board of Directors until our next annual general meeting of shareholders and until a .3
.successor have been duly elected and qualified

to re-elect Aylon (Lonny) Rafaeli as a member of the Board of Directors until our next annual general meeting of shareholders .4
.and until a successor have been duly elected and qualified

to re-elect Meir Shamir as a member of the Board of Directors until our next annual general meeting of shareholders and until .5
.a successor have been duly elected and qualified

to re-elect Dafna Sharir as a member of the Board of Directors until our next annual general meeting of shareholders and until .6
.a successor have been duly elected and qualified

to approve the terms of employment, the Base Compensation and the Chairman Bonus Plan of Mr. Isaac Angel, Chairman of .7
the Board of the Company, as described in Item 2 of the Proxy Statement

to approve the grant of options to Mr. Isaac Angel, Chairman of the Board of the Company, as described in Item 2 of the .8
Proxy Statement

to approve a grant of options to Mr. Adi Sfadia, the Company’s Chief Executive Officer, as described in Item 3 of the Proxy .9
Statement

To ratify and approve the reappointment and compensation of Kost Forer Gabbay &amp; Kasierer, a member of Emst .10
&amp; Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2021, and for such
additional period until the next annual general meeting of shareholders

to re-elect Isaac Angel as a member of the Board of Directors until our next annual general meeting of shareholders and until a .1
.successor have been duly elected and qualified

to re-elect Amiram Boehm as a member of the Board of Directors until our next annual general meeting of shareholders and .2
until a successor have been duly elected and qualified

to re-elect Ishay Davidi as a member of the Board of Directors until our next annual general meeting of shareholders and until a .3
successor have been duly elected and qualified

to re-elect Aylon (Lonny) Rafaeli as a member of the Board of Directors until our next annual general meeting of shareholders .4
.and until a successor have been duly elected and qualified

to re-elect Meir Shamir as a member of the Board of Directors until our next annual general meeting of shareholders and until .5
.a successor have been duly elected and qualified

to re-elect Dafna Sharir as a member of the Board of Directors until our next annual general meeting of shareholders and until .6
.a successor have been duly elected and qualified

to approve the terms of employment, the Base Compensation and the Chairman Bonus Plan of Mr. Isaac Angel, Chairman of .7
the Board of the Company, as described in Item 2 of the Proxy Statement

to approve the grant of options to Mr. Isaac Angel, Chairman of the Board of the Company, as described in Item 2 of the .8
Proxy Statement

to approve a grant of options to Mr. Adi Sfadia, the Company’s Chief Executive Officer, as described in Item 3 of the Proxy .9
Statement

To ratify and approve the reappointment and compensation of Kost Forer Gabbay &amp; Kasierer, a member of Emst .10

8

1

1

1

10

nmvy

nmv

nmvy

nmvy

nmw

nmyn

nmy»n

nmvy

nmw

nmvy

nmw

nmvy

nmw

nmvy

nmw

nmv

nmvy

nmv

nmvy

nmvy

nmw

nmv

nmvy

nmvy

nmw

nmw

06/05/21
16:00
06/05/21
16:00
06/05/21
16:00
06/05/21
16:00
06/05/21
16:00

12/05/21
14:00

12/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21
14:00
20/05/21
14:00
20/05/21
14:00
20/05/21
14:00
20/05/21
14:00
20/05/21
14:00
20/05/21
14:00

20/05/21
14:00

20/05/21
14:00

20/05/21

0.01

5944245

5944245

5944245

5944245

5944245

3129821

3129821

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

1635972

YRNa
mpmn

YRna
mpmn
YRna
mpmn
YRNa
mpmnn

SRna
mpmn

man

man

no

ny

no

ny

no

ny

no

ny

ny

ny

ny
ny
nYy
nos
ny
ny
nYy

nos

no

PRITIR
100N
NRITIR
100N
NRITIR
1001
NRITIR
100N
PRITIR
100N
NRITIR
7an
myvraY
NRITIR
mannwn
NRITIR
man
mvraY
NRITIR
man
nmvorny
NRITIR
man
mvraY
NRITIR
man
nmvorny
NRITIR
man
mvraY
NRITIR
man
mvorny
NRITIR
man
myvraY
NRITIR
man
mvorny

PRITIR
man
mvoraY
NRITIR
an
moraY
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
PRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
PRITIR
mannwn

PRITIR
mannwn

PRITIR

886

887

888

889

890

891

892

893

894

895

896

897

898

899

900

901

902

903

904

905

906

907

908

909

910

91



RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

E2a|

1
E2))

an
o

ann
o

I
E2)

ann
o

am
myn

an
mrn

am
mrn

m
o

ann
o

an
o

=%

=%

71y

71y

qay

[2Y RY

71y

qay

qay

7y

71y

71y

T

™wa

™va

T

™wa

Tya &amp; Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2021, and for such
additional period until the next annual general meeting of shareholders

T .2020 72NXTA 31 D2 NNPNDIV MYWY PI2N KV PNOPPTN NITIY DYADIN NMINITL 1T .1

DIN TV PN PIAWN AR PPN NID PAVN IRIT TIVN DRI IPAN PAWA AR VARN 1T IIVN ORI TIVN NR wINN mMnk .2

™wa IRIT DV Y NN NPYDRI .DIPANTD PNIVNN IR KV DY NR MAPY PIaN JPNOPVT DR PNOAN 2022 NvH NYY9IN NAYORN
2NN PINY 167-1 165 DYA'YD 1Y 09D DIMIPY NI NNPIAN MNP MY ,2020 MWH DIPAND NIvNn

NAIPNY ,1941 MIRPIAN NTIPAY R)R)TIT PYDA WNVWNI “INR NOPPT TNPNI,NNOPPTI 01912 HRIN NATY ‘23 NR MY .3

1027 N9ORI AMTIND PR IR NPNY DPIAN HY NPAND NNIDN NYAPY A1 ,2022 IRII191 15 DN HNN D2V MYV YV NaON

. 9P WRIN TR MRPIAN NTIPAY RXR)T1T PYDA MR "INR MOPPT TNPNI NOPPT NNNIY DITAVIN (@) NYIIR NN (3) NVIYY
99 MY PARNY DIRVYI NYARNA DONNVAN .TI9I2 AWPN NOPPT 93 7235 NPANAN .DPYRPIT DI TIRN DINOPVT NPNY ATYNN T
N9YORN INOT MITY 2 PP IRT,PIAN PNVPPTY DINOPPT MPN DY TP DIADN DVIAY MOPPTI NMNND DTIVINAN TR
ATOTIN NI DIANXNN DTNPIND YV DINN MNP MINXNN 191 ,2"%¥N0

NAvNI N9IPNY ,1941 MRPIAN NTIPAY YR)T1T PPD WHNVYNI INR NOPPT TAYNI ,MNOPITI 27997297 (VX 12 /91798 DR Mank 4
(3) NWIYY 1IN2? NAPDRA IMTINN IR IR NPNY DIPIAN YY NPann NNIDN NYIPY 41931 ,2021 VOINRA 1 DN NN DNV VIYY H»
ATYNN T YY WD TR ,MIRPIAN NTIPAY RXR)ITIT YDA MNRI “INR NOPPT TOPYNI NOPPT NNNIHY D IYIN (@) YR NN
TR 93 2P PANNY DIRWI APANN DANNVNN TINNT NVYN NOPPT HI 723Y NYARNN DYRPII DOTIRNL DINVPPT NNY
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DY VYV YV N9IPNY ,1941 MIRPIAN NTIPAY 2XR)TTT PPDI IWNVNI “INR NOPPT TAYNI NVPPTI YO'AR PNT T DR MY .5
NOT MITY 2.5 PPDI MIRY 29 DV IMTINN 'R IR NPNY DIPIAN YY NPONN NNIDN NYAP INRY M NN NPNN TVIN
MOPIT NNNDY DITAYIN (@) NPIIR NN (3) NWIYY 1IN N9DRA .D7INAIN DNVPPTN YV ANNON NN T 73171 ,N970RN

™a LDPRPI DITIRNI DNOPPT PN ATVNN P YY WNIN TR ,MIRPIAN NTIPAY R)XR)T11 PYDI MNRI “INR NOPPT THYNa
DY0I9Y MNOVPPTI MNNIY DITHVINAN TR 93 MY P7ARNY DIRWYI NPANNA DANNYNRN .TI912 AVYN NOPIT Y3 239 nyaxnn
99 DYNN MMPY MINXNN 191,2"800 NAPDRN ]IDT MTY 2 PYD IRT,PIAN PPNVPPTY NPT NPN DY TP D'9DN
TOTIN NNYTY DAMXNN DTN

0NV WYY SV NAIPNY 1941 MIRPIAN NTIPAY 2XR)T1T PPYDI WNVWNI “INR NOPPT TIPNI NOPPTI 1Y 1117 N DR Manb 6
1T MTY 2.5 PYDI NNRY 29 DIV JMTIND IR IR NPNY DPIAN YY NPANN NNION NYAP INRY i ANNIN NYNN N
MOPIT NNNDY DTIYIN (@) PR NN (3) NWIYY 1IN N9DRA .DMININ DNVPPTN YV INNIN NN T 7171 ,N970RN
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Re-election of Ms. Zehava Simon as a director of the Company to hold office until the close of the next annual general .6
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To approve, on a non-binding advisory basis, the compensation of our named executive officers as disclosed in the proxy . .8
statement that accompanies this proxy card

To ratify the appointment of Kesselman and Kesselman, Certified Public Accountant (Isr.), a member of . .9
PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the fiscal year ending
December 31, 2021
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To approve, on a non-binding advisory basis, the compensation of our named executive officers as disclosed in the proxy .

7

statement that accompanies this proxy car
To ratify the appointment of Kesselman and Kesselman, Certified Public Accountant (Isr.), a member of . .9
PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the fiscal year ending
December 31, 2021
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7pa TO ELECT Mr. Russell Ellwanger to serve as members of the Board of Directors of the Company until the next annual meeting .2
.of shareholders and until his respective successors is duly elected

TO ELECT Mr. Kalman Kaufman to serve as members of the Board of Directors of the Company until the next annual .3

™ .meeting of shareholders and until his respective successors is duly elected
191 TO ELECT Ms. Dana Gross to serve as members of the Board of Directors of the Company until the next annual meeting of .4
.shareholders and until her respective successors is duly elected

w1 TO ELECT Mr. llan Flato to serve as members of the Board of Directors of the Company until the next annual meeting of .5
shareholders and until his respective successors is duly elected

191 TO ELECT Mr. Yoav Chelouche to serve as members of the Board of Directors of the Company until the next annual meeting .6
.of shareholders and until his respective successors is duly elected
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TO APPROVE the amendment to the Company’s Compensation Policy for Executive Officers and Directors, as described in .11

™ Proposal 3 to the Proxy Statement and set forth on Exhibit A attached to the Proxy Statement
0 TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s chief executive officer, as .12
.described in Proposal 4 of the Proxy Statement
m TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s chief executive officer, as .13
.described in Proposal 5 of the Proxy Statement
50 TO APPROVE the equity grant to each of the members of the Company’s Board of Directors (other than Amir Elstein and .14

Russell Ellwanger), as described in Proposal 6 of the Proxy Statement, subject to their election as directors under Proposal 1

TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a firm in the .15

Deloitte Global Network, as the independent registered public accountants of the Company for the year ending December 31,

72 2021 and for the period commencing January 1, 2022 and until the next annual shareholders meeting, and to further authorize the
Audit Committee of the Board of Directors to determine the remuneration of such firm in accordance with the volume and

.nature of its services
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Proposal 2 of the Proxy Statement, subject to approval of his election as a director under Proposal 1
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TO APPROVE the amendment to the Company’s Compensation Policy for Executive Officers and Directors, as described in .11
Proposal 3 to the Proxy Statement and set forth on Exhibit A attached to the Proxy Statement

TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s chief executive officer, as .12
.described in Proposal 4 of the Proxy Statement

TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s chief executive officer, as .13
.described in Proposal 5 of the Proxy Statement

TO APPROVE the equity grant to each of the members of the Company’s Board of Directors (other than Amir Elstein and .14
Russell Eliwanger), as described in Proposal 6 of the Proxy Statement, subject to their election as directors under Proposal 1

TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a firm in the .15
Deloitte Global Network, as the independent registered public accountants of the Company for the year ending December 31,
2021 and for the period commencing January 1, 2022 and until the next annual shareholders meeting, and to further authorize the
Audit Committee of the Board of Directors to determine the remuneration of such firm in accordance with the volume and
.nature of its services
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Approve, in accordance with Section 713(a) of the NYSE American Company Guide, the potential issuance of shares representing
in excess of 19.99% of our pre-transaction total shares of common stock outstanding that may result from the conversion of, or
.the satisfaction of makewhole payments on, the 7.50% Senior Secured Convertible Notes Due 2024 we issued on August 25, 2021

NMIVN N9ORA DIN TYY N9IPNY ,N7aNN YW DPANT PAWNA IR (PPN 010) KPMG Nawnn 'R T1on Y0 winn »nen .1
DT MIT2 VNANI DIV NYIAPY NINOM NRIN

772N7 YV IRAN MWV N°YHYIN NORN DIN TV ,YNOPPTN 7) Y010 PRI 11 DR NVPPTI NN NN NAIPNY NN .2
90RN PINT MTI VNANI INNND IRIN NYRI

N9YDRN DIVI DIN TVING TV MIYHIN NAYORN MPR NYIP TVINND YN D1 YW 11 IR NOPPTI NADN NNNI NAPNY NN 3
NQOORN PINT MITI VNANI ,INNNI IRIN MR IRAN NXMIVA Y9N

DIN TVINY TV M550 NAYORN MWR NYIP TVINN YN LHORIRI PPXOR 171 NR M9N 'NY2 MOPPTI NADN NNND NAIPNY "N 4
NAOORN TINT MITI VNANI ,INNNI IRIN MR RN NPMIVA NYH9IN NYYORN DIV

DIN THING T MYYN NOORA MPR NYAP TVIND AN ,MIANN Y9I10) P THYI 0N NR NVPPTI NODI NN NOIPNY NN 5
.N9YDRN 1IN MIT2 VINANI ,INNNI IRIN MYRI ARIN NPMIVA N25HIN NAYORN DI

DIPI DN TVINY TV MPHHIN NAYORN MR NYAP TYINN YN LN 21X 177 DR MYN 'NY2 NOPPTI NN NN NAIPNY NPN .6
NOYDRN PINT MITL VNANI ,INNNI PRIN NYRI IRAN NMVN NPHHIN N9YORND

.2020 MYH MANN YW DMV 07?900 MMT VT NavD .7

MIVA N9ORA TIN TYW N9IPNY ,N7INN YV DMPANT PAWNA IRMI (PN 7910) KPMG awnn 'R11 T1on 50 wmn »en .1
102N MIT2 VNONI DIV NPAPY NINDM NRAN

72NN YW ARAN NYMIVA M990 NOYORN DIN TV (NPT 147) 0110 PR N IR MNOPPTI NADN ANND NAPNY NN .2
.N9YDRAN IV MITA VNN INNNI RIN NWRI

NYYDRN VIV DIN TVINY TV YYD NAYDRN MR NYAP TVINN YN 21 MW 07N IR MOPPTI NADN NN NSIPNY "N 3
NOYDRN PINT MITL VNANI ,INNNI IRIN NWRI IRAN NIMIVD 19590

DIN THIND TV MYYIN NSPORA MPR NYAP TINN NN SRY¥I PR 1A IR MM NY1 NOPPTI NADN ANND NOPNY NN 4
.N9IDRN PN MIT VNANI INNAI IRIN NYRI NIRAN NNIVA NHYIN NDORN DIV

DIN TYINY T N?5590 N9YORN MYR NYAP TVINN NN (M1ANN Y"In) payr Ty 0’1 NR MOPPTI NADI MNNI NAPNY "N 5
LNAYORM PINT MITI VNANI ,INNNI IRIN MR AIRIN NNV N799IN NAYORN DIV

VIV DIN TVINY TVI 993N NAYORN MR NP TVINN YN LINTA 22X 777 NR 19N 'NH2 NOPPTI NHDN AMNND NAPNY NN 6
LN9YDRN 1INT MIT2 VNONI ,INNND IRIN NYWRI IRIAN NPNIVA N?99510 NYORN

.2020 MYH MANN YW DMV 07?9050 MMT VT Naxn .7

ANINN NN NITY 1 PPYDA VNANI ,NTAN MOPPTI 112 DN NPT N NN .1

AMINN PR MITY 1 PPDI VNN ,NTIANT NOPPTI TP (DY) YR N0 "N .2

AMNINN PNTN NITY 1 PPYDA VNANI ,NIANT NOPPTI PR I M PN 3

7

1

-

nmw

nmyn

nmrn

nmyn

nmy»n

nmy»n

nmrn

nm»n

nmrn

nmv

nmw

nmv

nmw

nmv

nmw

nmv

nmw

nmvy
nmw
nmv
nmvy
nmvy
nmw

nmn
nYo1

nmn
nov1a

nmn
nYo1

21/11/21
14:00

23/11/21
16:00

23/11/21
16:00

23/11/21
16:00

23/11/21
16:00
23/11/21
16:00

23/11/21
16:00

24/11/21
16:00

24/11/21
16:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00

25/11/21
14:00
25/11/21
14:00
25/11/21
14:00
25/11/21
14:00
25/11/21
14:00
25/11/21
14:00

25/11/21
14:00

30/11/21
14:00

30/11/21
14:00

30/11/21
14:00

0.01

0.01

0.01

0.01

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

1215535

5944245

5944245

5944245

5944245

5944245

5944245

203951

203951

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

1846949

4094023

4094023

4094023

HNIT

YRNa
mpinn

YRNa
mpmn

YRNa
mpinn

Rna
mpmn

YRna
mpinn

YRNa
mpmn

LolriiielRh]

LolriiielRt]

VIR
IR

VIR
MR

VIR
IR

VIR
MR

VIR
IR

VIR
MR

VIR
IR

VIR
MR
VIR
MR
VIR
IR
VIR
MR
VIR
MR
VIR
MR
VIR
IR

D’ 2

ki b)

L= b)

VRITIR
mannwn
NRITIR
7an
myvraY
NRITIR
an
mvraY
NRITIR
7an
myvraY
NRITIR
Moo
NRITIR
17001

PRITIR
17001

PRITIR
nan
mvaY

PRITIR
mannwn

NRITIR
7an
mvaY
NMNRITIIR
man
mvoay
NRITIR
7an
mvaY
NRITIR
man
mvoay
NMNRITIIR
7an
mvaY
MNRITIIR
man
mvoay
NRITIR
7an
mvaY
MNRITIIR
mannwn
MNRITIIR
mannwn
VRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
VRITIR
mannwn
NRITIR
7an
myvaY
NRITIR
an
moraY
NRITIR
7an

1230

1231

1232

1233

1234

1235

1236

1237

1238

1239

1240

1241

1242

1243

1244

1245

1246

1247

1248

1249

1250

1251

1252

1253

1254

1255



2 2 2 2 2

2 2 2 2 2 2 2 2 2

RY

RY

RY
RO
RO
RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY
RY
RY
RO
RY
RY
RY
RO

RY

an
o

I
N
M
E2))
M
o
n
o
an
o
M
E2))
ann
myn

m
mrn

m
F2a|

an
N

m
F2a|

an
N

m
F2a|

an
N

an
mrn

m
myn

Bh}
E2)|
1
E2))
an
YN
mn
E2a|
Bh}
E2)|
1
E2))
ann
mrn
mn

7y

f1y

T

71y

71y

71y

71y

71y

71y

71y

71y

mT
7y
[1y
[1y
71y
7y
[1y
[1y

7y

™m

™

™m
™m
™m
™m

™m

™

Ihial

™a

™m

™

™m
™m
™m
™m
™m

R
nxonn

R

nxonn

T

™l

™a

™l

™a

™l

™a

™l

T
™wa

™wa

wa

™a

™wa

wa

AMRNN PN MITY 1 9PPYDA VNANI NN NVPPTI R0 7 IN NN 4

AMXNN PN MITY 1 PYDA VNN ,NIANA NPT NN D12 N NN 5

AMRNN PR MTY 1 PPDI VNN ,NTIANT NMOPFPTI 11D DA PNT N NN 1
AMENA NN MITY T HPOI VNN NN NMOPFVTI TPPYT (HO) YR 0 1NN .2
AMENN PR NI 1 PPDI VNN ,NTIANT NOPPTI PRY? T2 M NN .3

MNP MT 1Y VNANI ,ANANT NVPPTI [P1A P17 N NN 4

»n

MDA PN M 1Y VNANI ,ATANT NVPPTI NI 12 N NN .

Y R A7T0( 20 MR PINNY N22M 1PN DIYYN TIIN YW nT ..

o

Y R AT0( 20 MWR YPINNY MM 1PN DIYYN TVIN YV NT ..

M

D7NIVA D?9DIN NIMTA 7.

b

772N YV PAYNN R YV VTN NN 2

RN IMIVD NYHHIN NHORN DINY TVI NADI INNI NAPNY NN NVPPTI 1M YV N HY VINN NN NR TWVRY 3

RN PMIVN 0?9990 N9YORN DINY TYI NADI NN NAPNY NIANL MOPPTI 113 PNT N YW VINN NN DR TWRY 4

RAN NONIVD M990 NAYORN DINY TVI NADN NN NAPNY NIANA NN 'NYL NOPPTI TP 1N M YV VTNN NPN DR TWRY 5

NIV N?9990 NAYORN DINY TV NADI NN NAIPNY NIANA 11PN MNHYI PNVPPTI BNR NPA '23 YV YINN NN NR TWRY 6
RN

RAN INIVD NY9HIN NAYORN TINY TVI NADII NNNI NAPNY NIANA MHN 'NYT MOPPTI T IR M YV WINN NPN DR TWRY .7

7IVN YRWVIN DINVPPTY MY NDYYI9 NITWVPND NN .8

0NY WYY NA (7173W) NADN NN NAPNY ,MIAND JPNVFVT NN NOPITI JRTNI APY? N YV WINN VPN NYR 9

DMV DYHDIN MMTI {171

772N YV PAYNN MR YV VTN NN 2

RN NYMIVA M990 N9YDORN TINY VI NADN INND NAPNY 772N NVPPTI TN YV N YV YN NPN NR TWRY .3
.IRAN PNIVN NY9HON NYYORN DINY TYI NADII NN NAPNY NIANA NVPPTI 10D PNT N YV WINN NN NR TVRY 4

RN NYNIVA N5990 N9YORN DINY TYI NN ANNI NOIPNY 77IN2 MY NYA NOPTTI AP N7 N YV WINN NPN NR TWRY 5

NIV M990 NAYORN DINY I NADN NN NAIPNY NIANA 1PN MNYL PNVPPTI PNR NPA '23 YV YINN NPN NR TWRY .6
RN

NRAN MIVN NP9HIN NAYORN DINY TYI NADI NN NAIPNY NN MYN XNYI NOPPTI T IR N YV YINN NN NR TWRY .7
VN RVIN DNVPPTY MYV ND?YIN MIVPNN NYR .8

0NIY WYY N (173W) NADN NN NAIPNY ,AIANN JPNVFVT INXON NOPPTI JNTNI APY? N YV WINN VPN NVR 9

-

1

nmrn
nov1a

nmrn
nYoNn

nmn
nYoi

nmrn
nYo1
nmrn
nov1a
nmn
nYoN1
nmn
nYoi

RYY NN
moamnn

RYY NN
moamnn

nmv

nmvy

nmv

nmvy

nmv

nmvy

nmv

nmvy

nmw

nmv
nmvy
nmvy
nmw
nmv
nmvy
nmvy
nmw

nmv

30/11/21
14:00

30/11/21
14:00

30/11/21
14:00
30/11/21
14:00
30/11/21
14:00
30/11/21
14:00
30/11/21
14:00

01/12/21
10:00

01/12/21
10:00

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30

12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21
12:30
12/12/21

0.00

0.00

4094023

4094023

4094023

4094023

4094023

4094023

4094023

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

3129821

jakinb)

D’

ki b)
D’ 2
D
D’ 1)
ki b)

n7an PoR
lezan!

nIan PoR
zan!

nan

man

nan

man

nan

man

nan

man

man

man
man
man
man
man
man
man
man

man

mvraY
77R.7'[.77N
man
nmvorny
NRITIR
man
mvraY
77R.7'[.77N
mannwn
NMNRITIIR
mannwn
VRITIR
mannwn
VRITIR
mannwn
NRITIR
mannwn
NRITIR
7an
mvaY
NMNRITIIR
mannwn
MRITIR
nan
mvraY
VRITIR
7an
moraY
MRITIR
nan
mvraY
VRITIR
7an
moraY
MRITIIR
nan
mvraY
VRITIR
7an
moraY
NMRITIIR
nan
mvraY
PRITIR
man
moraY
NRITIR
nan
mvraY

PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR
mannwn
PRITIR

1256

1257

1258

1259

1260

1261

1262

1263

1264

1265

1266

1267

1268

1269

1270

1271

1272

1273

1274

1275

1276

1277

1278

1279

1280

1281

1282



2

2 2 2 22 2 2 2 2

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RO
RY
RY
RY
RO
RY
RY
RY

RY

mrn

m
o

an
o

m
o

an
o

m
o

an
o

m
o

n
o

Bh}
E2)|

1
E2))

an
YN
mn
E23)
Bh}
E2)|
1
E2))
an
YN
mn
E2a|
Bh}
E2)|
1
E2))
ann
YN

7y

=%

7y

=%

7y

=%

7y

=%

7y

7y

71y

7y

7y

f1y

7y

7y

7y

f1y

7y

™wa

™l

™wa

™wa

™wa

™wa

™wa

™wa

™a

wa

™l

wa

™a

™wa

wa

™a

™wa

NYYORN 1IN21Y) (12/11 YN 'R MTOI 'R A7TD) 1IN MIVR 7PTNN YV MXY?NM MYT NADR IN?PNN 24/10/2021 DY .1 YA .1
DN RNINOR AR 12/11 YN 'R 7770 MY DONOYW NAYORN JINTY .2021-10-155925 :'ON RNINDR NRT 'R NITO NIY DONOW
TTPT NPIYNY DPIANN NYPA ANNT ,MXY1PNNN NAORY TUNNI ,14/11/2021 DV .2 ("MIXY?NNN NYOR” :19n9) (.2021-10-156657
NYPa RWIA (1T .1 0PN 70 (NPT NPIYNY D2p1ann Nwpa” :19nb) (2021-10-166407 “ON RNIMDR) (AR MIAYINY 243 D712
JRRIN IR DPINNN T HY 1PPPY HID DAV DIRWII ]PT .2 .TTT NPYNY DOpani

NYYDRN 1IN1Y) (12/11 YN 'R MITOY 'R A7TD) 2NN MIDVR 7PINN SV MXY?NM NIYT NADR ANPPNA 24/10/2021 DY .1 YpI .1
DN RNINDR R 12/11 YN 'R N7T0 NP DONAY NAYORA 1IN?TY .2021-10-155925 :"DN RNIMMDR AR 'R NITO MY DONOW
TMTPDT NPITNY DIPINN NVPA ANNT ,MIXYPNNN NODRY YNNI ,14/11/2021 D12 .2 .("MIXYNNN NAYOR” :1919) (.2021-10-156657
NWYPpa RWYNI 11T .1 DN 70 .("IT2T NYNY 021900 NWPa” :19nY) (2021-10-166407 'ON RNINDR) 1ARIY NIIMNW 293 D112
JRRIN IR DIPINNN T Y 1YPPY 90 DIADI DIRWNA T .2 . TTT NMYNY DOplani

NYYORN 1IN21Y) (12/11 YN 'R MITOI 'R A7TD) 1IN MIBVR 7PINN YV MXY?NM MYT NADR IN?PPNN 24/10/2021 DY .1 YA .1
DN RNINOR AR 12/11 YN 'R 7770 MY DONOYW NAYORN JIN1D .2021-10-155925 :'DN RNINDR NRT 'R NITO NIY DONOW
TTPT NPIYNY DPIANN NYPA ANNT ,MXY1PNNN NAORY TUNNI ,14/11/2021 DV .2 ("MIXY?NNN NYOR” :19n9) (2021-10-156657
NYPa RWIA (1T .1 0PN 70 (NPT NPIYNY D2p1ann Nwpa” :19nb) (2021-10-166407 “ON RNIMDR) (AR NIAYINY 243 D712
JRRIN IR DPINNN T HY 1PPPY HID DAV DIRWI ]PT .2 .TTT NPYNY DOpani

NYYDRN IN1Y) (12/11 YN 'R NITOY 'R A7TD) 2NN MIDVR 7PINN S MXY?NM NIYT NADR ANPPNA 24/10/2021 DY .1 YpI .1
DN RNINDR IR 12/11 YN 'R N7T0 NP DONAY NAYORA 1INTY .2021-10-155925 :"DN RNIMMDR AR 'R 1170 MY DONOW
TTPDT NPIYNY DIPINN NVPA ANNT ,MIXYPNNN NODRY YNNI ,14/11/2021 T2 .2 .("MIXY»NNN NAYOR” :1919) (.2021-10-156657
NWYPpa RWYN 1177 .1 DVN 70 .("IT2T NYNY 021900 NWPa” :19nY) (2021-10-166407 'ON RNINDR) JARIY NIIMNW 293 D12
JRRIN IR DIPINNN T HY 1VPPY HI0 DD DIRWIA 1T .2 . TTT NMYNY DOplani

to re-elect Mr. Michael Federmann to the Board, to serve until the close of the next Annual General Meeting of Shareholders .1
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to re-elect Mr. David Federmann to the Board, to serve until the close of the next Annual General Meeting of Shareholders .4

to re-elect Mr. Dov Ninveh to the Board, to serve until the close of the next Annual General Meeting of Shareholders .5

to re-elect Prof. Ehood (Udi) Nisan to the Board, to serve until the close of the next Annual General Meeting of Shareholders .6

to re-elect Prof. Yuli Tamir to the Board, to serve until the close of the next Annual General Meeting of Shareholders .7

to re-appoint Kost, Forer, Gabbay &amp; Kasierer, a member of Emst &amp; Young Global, as the Company’s independent .8
auditor for the fiscal year ending December 31, 2021, and until the close of the next Annual General Meeting of Shareholders
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to re-elect Mr. David Federmann to the Board, to serve until the close of the next Annual General Meeting of Shareholders .
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2022 DINA 14 DN HNN DNV WVIZY NANIY NN NOIPNY NN NN NVPPTI PNP Y0 Y9 PN NR TWRY

2022 YRN1 24 DN HYNN DY VYV N2 WYY NN NAIPNY NN NN NVPPTI DAIAR THOR HV 1MIPN DR WRY .1
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Re-election of Yoav Doppelt to serve as a director, effective as of the date of this Meeting .1

Re-election of Aviad Kaufman to serve as a director, effective as of the date of this Meeting .2

Re-election of Avisar Paz to serve as a director, effective as of the date of this Meeting .3

Re-election of Sagi Kabla to serve as a director, effective as of the date of this Meeting .4

Re-election of Ovadia Eli to serve as a director, effective as of the date of this Meeting .5

Re-election of Reem Aminoach to serve as a director, effective as of the date of this Meeting .6

Re-election of Lior Reitblatt to serve as a director, effective as of the date of this Meeting .7
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™va Re-election of Tzipi Ozer Armon to serve as a director, effective as of the date of this Meeting .8

™va Re-election of Gadi Lesin to serve as a director, effective as of the date of this Meeting .9

Reappointment of Somekh Chaikin, a Member Firm of KPMG Intemational, as the Company’s independent auditor until the .10

wE next annual general meeting of shareholders of the Company
™wa Approval of a new Compensation Policy for Office Holders .11
a Subject to approval of Proposal 3 and effective as of July 1, 2022, approval of amended compensation terms of Mr. Yoav .12

Doppelt, the Executive Chairman of the Company, subject only to his reelection at the Meeting

va Approval of an equity-based award to Mr. Yoav Doppelt, the Executive Chairman of the Company, subject to his reelection at .13

k the Meeting
™va Approval of an equity-based award to Mr. Raviv Zoller, the Chief Executive Officer of the Company .14
™a Re-election of Yoav Doppelt to serve as a director, effective as of the date of this Meeting .1
™wa Re-election of Aviad Kaufman to serve as a director, effective as of the date of this Meeting .2
™wa Re-election of Avisar Paz to serve as a director, effective as of the date of this Meeting .3
™wa Re-election of Sagi Kabla to serve as a director, effective as of the date of this Meeting .4
™a Re-election of Ovadia Eli to serve as a director, effective as of the date of this Meeting .5
™wa Re-election of Reem Aminoach to serve as a director, effective as of the date of this Meeting .6
™wa Re-election of Lior Reitblatt to serve as a director, effective as of the date of this Meeting .7
™wa Re-election of Tzipi Ozer Armon to serve as a director, effective as of the date of this Meeting .8
™a Re-election of Gadi Lesin to serve as a director, effective as of the date of this Meeting .9

Reappointment of Somekh Chaikin, a Member Firm of KPMG Intemational, as the Company’s independent auditor until the .10

wE next annual general meeting of shareholders of the Company

™a Approval of a new Compensation Policy for Office Holders .11

192 Subject to approval of Proposal 3 and effective as of July 1, 2022, approval of amended compensation terms of Mr. Yoav .12

Doppelt, the Executive Chairman of the Company, subject only to his reelection at the Meeting

™1 Approval of an equity-based award to Mr. Yoav Doppelt, the Executive Chairman of the Company, subject to his reelection at .13

the Meeting

™wa Approval of an equity-based award to Mr. Raviv Zoller, the Chief Executive Officer of the Company .14
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