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To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration
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To approve the reelection of Mr. David Kostman as a director .

To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2
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To approve the reelection of Mr. Leo Apotheker as a director .4

To approve the reelection of Mr. Joseph (Joe) Cowan as a director .5
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To approve and ratify current D&amp;O insurance and terms for future D&amp;O Insurance .
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To approve the extension of the CEO Bonus Plan .
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To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration
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.”controlling shareholder or has such a conflict of interest, check the box “AGAINST
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To re-elect Mr. Michael Federmann to the Board of Directors, to serve until the close of the next shareholders’ annual general .1
meeting

To re-elect Mrs. Rina Baum to the Board of Directors, to serve until the close of the next shareholders’ annual general meeting .2

To re-elect Mr. Yoram Ben-Zeev to the Board of Directors, to serve until the close of the next shareholders’ annual general .3
.meeting

To re-elect Mr. David Federmann to the Board of Directors, to serve until the close of the next shareholders’ annual general .4
.meeting

.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-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

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

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

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 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

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

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

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

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

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

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 &amp; .12
Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2020, and for such
additional period until the next annual general meeting of shareholders

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

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

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

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 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

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

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

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

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

to approve the terms of service and compensation of the Chief Executive Officer of the Company .10
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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 &amp; .12
Young Global, as our independent registered public accountants for the fiscal year ending December 31, 2020, and for such
additional period until the next annual general meeting of shareholders
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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
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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
.Israel Corporation Ltd., who may serve from time to time

NI -3 NANXNT NIANNN NIIVINY NIXNA VNONI NNNARIN OV PPPNY 779IND NYWPAY YL MXYHIIM ]OT 1.1.1 19 NI 1.1
DOPIIMNN IR/ JARIN Y DY IKPYY DIV DIRWNL JOT 2.1.1 .01 ]I R

NADI -3 NAMYNN MANAN NIV NIXAT VTNANI ,MINRIN IOV NPPNY NIANA NWPIY PN M¥PYHPAM (T 1.1.1 77 1O 1.1
DPINNN IR/ JARIN Y NDWI HYPY DD DIRVII 11T 2.1.1 .01 ]I 77

NINRIN OV NPPRY NN2ANN NYPI MWR .1
NINRIN IOV PPPNY NIANN NWP2 MR .1
("R 77TD) 2NN MVR PIANY MM 1PN DIYVN TN YV NT .1

NNTY qOL) 720N DY 60 TV NYNI MINT 3’102 ,NPYY NYN N2 19PN DIYVN TN YV NADI N NTY JPRIN NN .2
(MYaxnn anav 1.1 PYOY DRNNA TVIND

("R 1770) 2NN MMR 7PIMNY NI 13PN DIYYN TN YV 1INT .1

NNTY GOL) 720N DY 60 TV NYNI MINT 3’102 ,NPYY NYN N2 13PN DIYWN TN YV NADII 1 NTY JPRIN NN .2
(MYaxnn anav 1.1 PYOY DRNNA TVIND

MYY MANN 22 23X YY JPINOPPTH NINIT 2019 120XTI 31 DPY 112NN YV DIPIAND DPMIVA DYADIN MMIT (1T N .1
TIRNN IMRL ANPNOIY

YMIVN M990 N9YORN DINY TV 47N NRN L1720 YW 01pann 1awnn 'R PWO) 1n%0m 1nYop Yw DMrn nR WwRY .2
172nn YV RN

77aN70 YV RN NNV NAYORN DINY TY 172N NOPPTI YINT 7P N YV VINN PPN NR TWRY .3

172N0 YV NRAN N?MIWYN NYPORN DINY TV N7AN2 119N NY NIMOPPTI Y 12 NHIR 7T Y WINN MPN NR TWRY 4

77aNN YV RN NXMVD NORN DINY TY 772N NVPPTI TIAVI 17 N0 YV WTNN MIPN NR TWRY .5

17207 Y9 RN NPMIVYA 19ORN DINY TV 11N NOPPTI VIZY ARY I YV WINN 1PN NR TWRY 6
MYY MAN 27 2310 YY JPIMOPITH MNIT 2019 720XTA 31 DPY 172NN YV DIPIAND DPMIVA DPADIN MMITI (PN XD .1
TIAIRNND MR ANPNOIY

YNV N79930 NAYORN DINY T 97IN2 NRN ,MaNN YW 07pann pawnn 'R0 PWCO) 1Yo 1nYop Y9 0Mrn R WRY .2
172Nnn YV RN

172NN YV NRAN N?PMWYA NYPORN DINY TV NN NOPITI NNT 'P N YV WINN VPN NR TWRY .3
717200 YV IRAN NPMIVYN NAPORN DINY TV 172N 119N NY1 NINOPPTI Y 12 NHYIR 7T YV WINN PN NR TWRY 4
172N0 YV IRAN NPMVYA NPORD DINY TV NN NOPITI TIAVM 1790 YV YINN MIPN NR TWRY .5

7172N0 YV NRAN NXMVYD NPORN DINY TV NIANA NOPPTI VIYY ARY TN KV YINN MIPN NR TWRY .6

-

-

-

-

-

[N)

-

[N)

1

nmrn

nmyn

nmrn

nmyn

n"n
mxy»nn

n"n
mxy»nn

RYY "R
monn

RYY NN
modNn

RYY NN
monn

RYY NN
™Mo

RYY NN
monn

RYY NN
™Mo

nmv

nmv

nmv

nmv

nmv

nmv

nmv
nmv
nmvy
nmv
nmv

nmv

10:00

05/01/21
10:00

05/01/21
10:00

05/01/21
10:00

05/01/21
16:00

05/01/21
16:00

14/01/21
23:00

14/01/21
23:00

17/01/21
16:00

17/01/21
16:00

17/01/21
16:00

17/01/21
16:00

20/01/21
13:30

20/01/21
13:30

20/01/21
13:30

20/01/21
13:30

20/01/21
13:30

20/01/21
13:30

20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30

0.00

0.16

0.16

0.01

0.01

0.01

0.01

0.01

0.01

23941631

23941631

23941631

23941631

5837214

5837214

5837214

5837214

5837214

5837214

5837214

5837214

5837214

5837214

5837214

5837214

HRIDMIN

YRIDIR

YRIDIR

YRIDIR

"DI9DR
TY-OR

YDI90R
TV-HR
YDIADR
TY-OR
YDIGOR
TV-HR
9%
naan
lezan!
N9R
naan
lezan!
9%
naan
lezan!

N9R
n7an
lezan!

Y0991V

Y0791V

Y0991V

Y0791V

Y0991V

Y0791V

Y09
Y0991V
Y079V
Y0791V
Y09

Y099V

an
mvraY

PRITIR
mannwn

PRITIR
mannwn

PRITIR
mannwn

NRITIR
man
monY
PRITIR
mannwn
NRITIR
man
moraY
NRITIR
mannwn
NRITIR
man
mvraY
NRITIR
7an
myvraY

PRITIR
mannvn

PRITIR
mannwn

NRITIR
man
mvorny
NRITIR
7an
myvraY
NRITIR
man
mvorny
NRITIR
7an
mvraY
NRITIR
man
mvorny
NRITIR
man
mvraY
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn
NRITIR
mannwn

416

47

418

419

420

421

422

423

424

425

426

427

428

429

430

431

432

433

434

435

436

437

438

439



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

RY

RY

RY

RY

RY

RY

19

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

an
myn

am
mrn

an
o
an
men
an
mrn
an
YN
an
mrn

an
o
an
mrn

Bh}
E2)|

ann
o

ann
90
1
E2))
an
YN
mn
E23)
Bh}
E2)|

an
o

ann
o

an
o

ann
o

1T

1y
[y
71y
71y

71y

=%

7y

=%

7y
f1y

7y

=%

qay

7y

7y

Jay

7y

f1y
71y
7y

7y

Ikal

7y

Jay

7y

Jay

™wa

™wa

™wa

™wa

T

™a
™wa
™a
wa

™a

™wa

™wa

™wa

wa

™l

™wa

wa

wa

MYY MAND 2P2Y 2¥ND YY JPNOPPTH NINITAY 2019 120XTI 31 DPY 172NN YV DIPIAND DPMIVA DYADIN MMNITI (T MR .1
TIRNN INIRL NNPNONY

NYMWYN MY9HN NYYDRN DIND TY 4pIN2 NRN ,11ANN YV 0PN PAwN 'R PWO) 1Yo 1nYop Y» 0Mrn Nk WRY .2
n1ann Yv NRan

172NN YV RN NNV NPORN TINY TP 11N MOPPTI 20T 7P’ N YV WINN 1MPN NR TWRY 3

717200 YV NRAN N?MWYN NYPORN DINY TV 77N 119N NY NINOPPTI Y 12 NHIR 7T Y WINN MPN NR TWRY 4
72NN YV IRAN NYMVYA NPORN DINY TV NIINA NOPITI TV 1790 HY WINN VPN NR TWRY .5

71720 YV IRAN NPMVYD NORN DINY TV NN NPT VIYY IRY N HY WINN VIPN NR TWRY .6

9 IRINRA H"INY MWYN TPPRONY NNNY TTYR MNNIR NPV NHONAL TWR 0703 TP T Y9 INPOYM NN RN PNITY MR .1
.M72NA YW ARYD MHYYI2 NYVI9 11N NP1 12129 A1AN TTORI M1IPAN NIPAM NINPYN MYTNNAN POYN NINan

170N IRVIN DINVPPT NPINR MY RYNA N1AND YV HNIND NPT NITY NWR .2
172N2 NVYVN YHPA HY DAINI DIYRY) 172N NIV IRWVIN DNVPDT NAY 1TWN IRV DINVPPT NYINR NIV NDNY MR .3

(DN OWR P NVHYVN YHYILY NHRI IR DAY IR

YY IRINRD HINY MVN TRONY NN ITORI 2R NPV NRNONA TUR 07NN NI I W INPOYM INNNI IRIN NITY MR .1
.17aNN YV ARYND MY MVID 172N NI 1120 172N TTYRI NVXPNN AIPAM PNTYN MYTNNAN poyn ninan

VN ORWVIN DNVPPT NVINR NIV RVN M1AND SV HN0INN NPT P MR .2

172N2 NVYVN 9P HY DINI DPRY) 1IN NIV IRVIN NPT MY 77WN IRVIN DINVPPT NPINR MYV NONY NOR .3
(DN HOWR P2 NVIYVN YHYALY NHRI IR DAY IR

172N2 MYN IRYNY NN NPT PN L1
172NN JPNOPVT VI WD TR N HY INPOYM INNNI IRIN MR .2

.MAN2 MWN YRWYNY 9INaNN NYYIT PPN L1

172NN JPNOPPT NI W TIHR 0 HY INPOYM NN IRIN NOR .2

77NN 50 JPNOPVTN IV PINT P N YV HNINN IRIN NR TWURY .1

17200 YV 7YWDY 1PNVPPTN IV IR PYOINRN Y N"W 348,000 YV O MNNDN PIYN TWRY .2

17200 Y9 JYNOPYTN VY T P N HY YNNI IRIN NR TWRY .1
172NN YV 1YWY 1PNVPPTN IV IR POINRN MY NY 348,000 YV O MINNDN PIYN TWRY .2
77NN 50 1PNOPPTN IV PINT P N Y HNINN IRIN DR TWRY .1

77N YV 92PVY 1PYNOFVTN TN MR POINRN MY N 348,000 YV TO1 MYINDA PIYN TWRY .2

12019 7ANXTA 31 D2 ANPNDIY MY NN 2173 AN HY JPNOPPTN MIT N1ANN YV D»9DIN MMTA 177

17NN YY IRAN NYYHIN NINIVN NSYORN DINY TP ,172N2 MOPPTI 112 PHRN M YV MPN VITN NR TWRY .2

17201 Y9 NRAN NYYYIN NINIVA NYIDRN DINY TY ,MINT NVPPTI TT OV N SV MPN VITN NR TWRY .3

172NN YV IRAN NYYHIN NNV N9PORN DINY TY ,112N2 NOPPTI PNNY DIYY N YV MPN VITN NR TWRY 4

17NN YV ARAN NYYHIN NINIVD NYYORN TINY TP ,N72N2 MOPPTI ?H2IR PNT N YV MPN VITN NR TWRY 5

1

nmv

nmv

nmv

nmv

nmv

nmv

nmyrn

nmy»n

nmyrn

nmyn

nmrn

nmyrn

nmrn

nmyrn

nmrn

nmyn

nmrn

nmyrn

nmrn

nmyrn

nmrn

nmyn

nmv

nmv

nmv

nmv

nmv

20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30
20/01/21
13:30

28/01/21
12:00

28/01/21
12:00

28/01/21
12:00

28/01/21
12:00
28/01/21
12:00
28/01/21
12:00

28/02/21
14:00

28/02/21
14:00

28/02/21
14:00
28/02/21
14:00

18/03/21
13:30

18/03/21
13:30

18/03/21
13:30
18/03/21
13:30
18/03/21
13:30
18/03/21
13:30

04/04/21
16:00

04/04/21
16:00

04/04/21
16:00

04/04/21
16:00

04/04/21
16:00

0.03

0.03

0.03

0.00

0.00

0.01

0.01

0.00

0.00

0.00

0.00

0.00

5837214

5837214

5837214

5837214

5837214

5837214

2248034

2248034

2248034

2248034

2248034

2248034

4094023

4094023

4094023

4094023

5837214

5837214

5837214

5837214

5837214

5837214

4200135

4200135

4200135

4200135

4200135

Y0191V

Y09V
Y0191
YOI
Y079V
Y09V

DITVVR
nxap

DIMOWR
nxap

DIVVR
nxap

DIVVR
nxap
DIVVR
nxap
DIOYR
nxap

ki b)

D’ 1)

jabi=b}

D’ 1)

Y079V

Y0791V

Y0991V
Y0791V
Y09
Y09V

NYYv
NP

v
NP

NYYv
NP

v
NP

[=a0)
NP

VRITIR
ooN
VRITIR
100N
HN.?'[.”N
Moo
NMNRITIIR
00N
VRITIR
ooN
VRITIR
100N
HN.?'[.”N
man
nmvorny
MRITIIR
man
mvraY
HN.?'[.”N
man
nmvorny
NMRITIIR
mannwn
NMNRITIIR
mannwn
MRITIR
mannwn
VRITIR
man
moraY
VRITIR
man
myvraY
VRITIR
mannwn
MRITIR
mannwn
MNRITIIR
man
mvoay
NMNRITIIR
man
mvaY
MNRITIIR
mannwn
NMRITIIR
mannwn
VRITIIR
OO
MRITIR
100N
MNRITIIR
man
mvoay
MNRITIIR
man
mvaY
MNRITIIR
man
mvoay
PRITIN
man
mvaY
PRITIN
man
mvoay
PRITIN

440

441

442

443

444

445

446

447

448

449

450

451

452

453

454

455

456

457

458

459

460

461

462

463

464

465

466



2 22 2 2 e 2 2 2

2

RY

RY

RY

RY
RY

RY

RY

RY
RY
RY

RY

RY

RY

RY

RY
RY

RY

RY

RY

RY

RY

RY

RY

RY

an
YN

an
o

an
myrn

an
N
an
o
an
N

an
o
ann
N
m
F2a|
M
mrn

amn
mrn

am
myrn

an
E23)
an
mrn
an
men
an
N

an
mrn

m
myn

an
myn

an
o

an
mrn

am
mrn

an
myn

qay

71y

71y

1T
7y

Jay

71y

=%
7y
71y

qay

7y

71y

7y

7y
Jay

71y

217) 72Y
mrn
RYY
1o
217) 72Y
mrn
RYY
1a
217) 72y
men
RYY
[CARL:)

71y

217) 72y
mrn
RYY
e
217) 72Y
men
RYY
1a
217) 72y
mrn
RYY
01a

™a

™wa

™wa

™wa

™wa

™l

wa

wa

™a

wa

wa

™a

™l

™l

™wa

™a

™wa

™a

wa

.Mann YY RN NYYHIN NONIYVA NYORN TINY TV ,NIINT MOPPTI PAVYN 2TPAR TN YV MPN VITN NR TWRY 6

NR PRONN ,N1ANN YV DIPIANT PAVYNN ORI ,NAT,LPPrn-1m0 KPMG na 7iwnn pawni 'R17 %9 Dnnng quni nR wRY .7
D79V NR PAPY 77NN [PNOPVT

NYYORN T HY PIPN MYR TVINND HNN DIV 3 N2 1NN NAPNY NN WNVPPT TPANY ,1NI2NT IY MR “2) NPN NR TWRY .8
590

.2019 7ANXTA 31 D2 ANYNDIV MY NN 2171 2N HY JPNOPPTI MIT N1ANN YV D»ADIN MMTA |17
.17ann YY ARAN NYHON NINIVN N9YORN DINY T ,172N2 MOPPTI 112 PHRN M YV MY VITN NR TWRY .2

172NN YV RN MYYHIN NIV N9PORN DINY TY ,11INT NVPPTI TT P11 N YV VIPD VITN NR TWRY .3
172NN YV IRAN NYYYON NNV N97ORN DINY TY ,112IN2 NVPPTI PINNY DIYY N YV MPN VITN NR TWRY 4

17NN YV ARAN NYYHON NINIWA N9YORN DINY T ,N72N2 MOPPTI ?H2IR PNNT N YV MPN VITN NR TWRY 5

173NN YV IRAN NYYHIN NNV N9PORN DINY TY ,112IN2 NOPPTI POV ITVAR N YV MY VITN NR TWRY .6

NR PNON ,N7aNN YW D1PANN PAVNA PRI N7 ,1PPN-1010 KPMG nn Tiwnn 1awnn 'R11 Yw onnng Junn nNr TwrY .7
.07Y NR M2PY A7aNn PN

NYYORN T Y 1PIPN MYR TYIND HNN DAY 3 N2 1NN NAPNY TINXN MINVPPT TPANY ,1NI2NT FYMR “2) NN NR TWRY .8
Batrpan

PRI MR 17202 ONXN INOPPTI I YN0 23 H9 YR N 1

JPRIN MPRI 77202 TINVN NP NVPPTI OPNIA NRYY 23 HY MNVRID NN 2

M3 Nan 1,800,000,000 -9 ,NNR 93 0.9 N 0.01 N2 M3 NN 1,246,000,000 -0 NIANN YW DIVIN NYINA 1IN DR YTk .3
NR 93 .4 N 0.01 N2

JPRIN MR 17202 TONXN NOPPTI I Y90 23 H» YR NN .1

JIRIN MYRI 77202 TONXN NP NVPPTI OPNNIA NRYY 23 YV NWRID NN 2

M3 Nyan 1,800,000,000 -2 ,NNR 93 0.9 N 0.01 N2 M3 NN 1,246,000,000 -0 MIANTD YW DIVIN NN 1IN DR TnY .3
INR 93 .1 N 0.01 N1

to approve the amended compensation policy of the Company, substantially in the form attached as Exhibit A to the Proxy .1
Statement

to approve the amended employment agreement of the Company’s President and Chief Executive Officer, Mr. Bezhalel Machlis .2

to approve the provision of exemption letters, substantially in the form attached as Exhibit B to the Proxy Statement to Mr. .3
Bezhalel Machlis, Mr. Michael Federmann and Mr. David Federmann

to approve the provision of Exemption Letters in the form attached as Exhibit B to the Proxy Statement to the Company’s .4
.current and future Directors who are not direct or indirect controlling shareholders of the Company or relatives thereof
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to approve the provision of Exemption Letters in the form attached as Exhibit B to the Proxy Statement to the Company’s .4
.current and future Directors who are not direct or indirect controlling shareholders of the Company or relatives thereof

to approve the amended compensation policy of the Company, substantially in the form attached as Exhibit A to the Proxy .1
Statement
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to approve the provision of exemption letters, substantially in the form attached as Exhibit B to the Proxy Statement to Mr. .3
Bezhalel Machlis, Mr. Michael Federmann and Mr. David Federmann

to approve the provision of Exemption Letters in the form attached as Exhibit B to the Proxy Statement to the Company’s .4
.current and future Directors who are not direct or indirect controlling shareholders of the Company or relatives thereof
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AM¥nn
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GRNh]

AMRND NN NITY 6 PPDI VNANI ,NTIAND PIAIM PIPN NIT IHARA 17NN DY YWY 9

To approve the reelection of Mr. David Kostman as a director .1

To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2

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

To approve the reelection of Mr. Leo Apotheker as a director .4

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 .6

To reapprove the Company’s Compensation Policy .7

To approve CEO Equity Plan .8

To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration .9

The consideration of the annual financial statements .10

To approve the reelection of Mr. David Kostman as a director .1

To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2

To approve the reelection of Mr. Yehoshua (Shuki) Ehrlich as a director .3
To approve the reelection of Mr. Leo Apotheker as a director .4

To approve the reelection of Mr. Joseph (Joe) Cowan as a director .5
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To approve the reelection of Ms. Zehava Simon as an outside director .6 6

To reapprove the Company’s Compensation Policy .7 7

To approve CEO Equity Plan .8 8

To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration .9 9
The consideration of the annual financial statements .10 10
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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 a .5
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 a .6
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 &amp; .10
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
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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

T 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 shareholde_rs 4
.and until a successor have been duly elected and qualified

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

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

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

™1 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

3 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 &amp; .10
™wa 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

1T 12020 72NXTA 31 D2 ANPNDIY MVYY PN YV JPNVPITN MITIY DPHDIN MMTL T .1
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™wa NI IV HY NN NAYDRA .DMPAND PNAVNN ORI KV DY DR YIAPY P10 1PNOPPT AR THOAN ,2022 NIWY M550 NAYORN
NN PINY 167-1 165 D20 799 ,079DN DMTY NP NNPPAN MNPS MY ,2020 NIWH DIPANN awnNn

NADN N9IPNY ,1941 MRPIAN NTPAY )YR)T1T YYD WNVNI INR NOFVYT TAYNA,NINOHITI DN YRIN NOTY ‘23 NR NNy .3
(3) NWIYY 1IN2? NAPDRA IMTAND IR IR NPNY DIPIAN YY NPANN NNIVN NYAPY 1931 ,2022 IRIN192 15 DN NN 07V VIYY YV
ATYNN OT Y WRIN TR ,MIRPIAN NTIPOY YR)TIT YDA NNRI NR NOPPT TAYNI MOPIT NNNIY DTAYIN (@) YR NN
TR 93 MNP PAXNY DIRWYI NPINNL DANNVNN TN NVYN NOPPT Y3 2230 NYARNN .DYRPIA DITIRNL DINOPPT NYNY
,227¥N7 NAYORN AT MITY 2 PPD IR ,PIAN JPNVPITY DINOPPTN NPN DY WP DD DXVIAY NPT NN DITIYININ
ATOTIN NNYTY DAMXNN DTNPIND YV DIPNN MNP MINXAN |9

DN NOIPNY ,1941 MRPIIN NTPHY R)YR)TIT PPDI WNWYNI NR MNOPIT TAYNI ,MOPTTI 27997297 11X 12 /97170 NR NunY 4
(3) NVIYY 1IN NAYDRI IMTNNN IR IR NPNY TPIAN HY NPANT NNIDN NYIPY 93,2021 VDINRA 1 DN HNN DNV VYV Y
ATYNN T Y WRIN TR ,MIRPIAN NTIPAY YR)TIT YDA NARI MR NOPPT TAYNI MOPPT NNNDY DTOIYIN (@) NPIIR NN
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DY WYY YV NAIPNY ,1941 MIRPIAN NTIPAY RXR)TIT YDA WNYNI 'INR MOPPT TAYNA MOPPTI Y02AR PNT T DR NN .5
1T MTY 2.5 PO TNRY 219 DIV TN R IR NPNY DIPIAN YY NPAnD NNRION NYIP INRY I ANNIN NYNN VN
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™a LDYRPIA DITIRNA DINOPVT NPNY ATYNN O K WRIN IR ,MIRPIAN NTIPAY 2XR)T1T PO MIRI INR NOPFPT TAYNa
DY079Y NOPPTI MNNDY DTIYINAN TNR YD MY P?ANY DIRYI NYARNA DANNVNN .TI012 AVYN MOPYPT 93 2239 nyaxnn

Y0 DN MNP MINXNN 191,2”¥0N NDORND PINT MITY 2 PYD IR ,PIAN JPNOPVTY D NVPPTN PN DY WP D'ADN

TN MIVYTY DANINN DITIYIND
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D9NXNN DTAVIND YV DPNN MMPY MINRNN 191 ,2°¥N00 NAYORN PINT MITY 2 PPD IRT,PIIN PPNVPITY DINOPPTA "D
O NTH

NYNN TYIN DY VYV YV 19IPNY ,MIAND PINL WNYNI INNN NOPPT HY TIPYNI ,MIMOPTI PN2 YD ‘1 NR NNy .7

(1) TNR MVPPT N NORA AMTAND IR IR NPNY DIPIAN YY NPAND NNION NYAPY <A1 ,2021 VORI 1 TP DI NN
DNOPPT NPNY ATYNN YT HY WRIN TWR ,MAIND PIN IWHNVYNI NN NPT TAYNI MOPPT NNNIY DITIYIN (2) 22w NN
N2 DTIYINAN TNR YD MY P2ARNY DIRYI NYARNA DONNVNN .TI012 TWYN MOPPT Y3 2239 NYIANNN .DPRPI DITIRN
MNP MM 1) ,2”¥N7 NORN NNT NITY 2 PYD IR ,PIAN TPNOPPTY DINVPPTN PN DY WP D290 DXVIAY NVPITI
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NYNN TN .DNIY VYV YV 19IPNY ,MNANN PINT WHVYNRI NN NOPPT YV TAYNI ,NVPPTI MINOW R1PY 3T NR MY .8
(1) TR TVPPT N NORA AMTANN 'R IR NPNY DIPIAN YY NPANA NNOON NYAPY <1932 ,2021 VORI 1 TP D NN
DNOPPT NPNY ATYNN T Y WA TUR ,NITIAND PINT WNYNI NN NOFIT TIYNI MOPPT NNNP DTIYIN (2) 11 JInn
ANN3Y DTIYINAN TNR YD MY PARNY DIRYI NYARNA DANNVNN .TI9I32 TWYN MOPPT Y3 2229 NYIANNN .DPYRPI DITIRNA
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oIN 7Y 792N PNAVN ARIII PPN TAID PNIVN IRIT TIVA DRI 3PN VN ARIII VAR VT HAVN IRIT TIVN DR WINN NINY .2
IRIT IOV HY NN NAYDRA .DMPAND PNAVNN ORI KV DY DR YIAPY 712N 1PNOPPT IR PHNOAN ,2022 NIWD NY59IN NAYORN
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AN N9IPNY ,1941 MRPIIN NTIPAY RYR)TIT YD WHNVYNI NR NOPPT TAYNI,NNOPITI DN YR NOTY ‘23 NR Mianb .3
(3) MYV 1IN NAORI IMTIND IR IR NPNY DIPIAN YY NPanND NNIDN NYIPY 1951 ,2022 NI 15 DN SN LDV VYV H»
ATYNN T YY WRIN IR ,MIRPIAN NTIPAY (YR)TIT YDA NARI MR NOPPT TAYNI MOPPT NNNDY DTOYIN (4) NPIIR NN
IR 93 NIY YAXNY DIRWYI NPYIANNI DONNVYNN TN NVYN NVPPT 93 7230 NYARNN .0YRPIA DITIRNI DINOPPT NrNH

,27%N00 NOYORN PR MITY 2 PPD IR ,PIAN JPNOPPTY DIMOPTTIN NIPN TY WP D901 DXVIAY . MOPPTI NN D TYININ
ATOTIN MVTY DONINN DITAYIND HV DN MMPY NMINRIN 1N

AN NAIPNY ,1941 MRPIAN NTIPAY R)YR)TIT PYD WNVYNI NR MNOPVT TAYNI ,MOPPTI 2797297 19X 12’9179 NR MInY 4
(3) NWIYY 1IN NAYDRA IMTAND IR IR NPNY DIPIAN YY NPANN NNION NYIPY <1931 ,2021 VDINRI 1 DY HNN DNV VITY YV
DTVNN OT Y WRIN VR MIRPIAN NTPAY (YR)T1T PO NARI INR NOPPYT TAYN MOPPT NNNIY DITOYIN (@) NPIIR NN
TR 93 NIY YAXNY DIRWYI NPYIANNL DONNVYNN TN NVYN NOPPT Y3 7230 NYARNN .DYRPIA DITIRNA DINOPPT NYNY
,227¥N7 NOORN PR MITY 2 PYO IRT,PIAN [PNOPTTE DINVFPT NN DY TP DD 020D MOFPTI INND DITMYINAN
DTN MIPTY DAMNIND DTIYIND YV DPNN MNP MINXN 1N
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™wa JOYRPII DITIRNI DINVPPT NPNY ATYNN T K WD IR MIRPIAN NTIPAY XR)T11 YD MNIRI “INR NOPPT TAYNI
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L,N9YDRN INT NITY 2.5 PYDA MNRY 2% DIV JMTIND R IR NPNY 07PN HY NPAnn N3N NYap INRY Wi AN NYNn

TAYNI NOPPT NNNDY DITRYIN (@) NYAIR PNN (3) NYIKY 1IN NPYORA .0INAIN DINVHPTN YV ANNON NYNN 70 1172

Tpa 720 NYIARAN .DYRPII DTIRNL DINOPVT NPNRY ATYND T HY WRIN WR ,MRPIIN NNPAd 2YR)T1T PO NARI INR NOFYT
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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 Intemnational Limited, as our independent registered public accounting firm for the fiscal year ending
December 31, 2021
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To ratify the appointment of Kesselman and Kesselman, Certified Public Accountant (Isr.), a member of . .9
PricewaterhouseCoopers Intemational Limited, as our independent registered public accounting firm for the fiscal year ending
December 31, 2021
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TO ELECT Mr. Amir Elstein to serve as members of the Board of Directors of the Company until the next annual meeting of .1
shareholders and until his respective successors is duly elected

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 meeting .3
.of shareholders and until his respective successors is duly elected

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

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

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

TO ELECT M. Iris Avner to serve as members of the Board of Directors of the Company until the next annual meeting of .7
shareholders and until her respective successors is duly elected

TO ELECT Mr. Michal Vakrat Wolkin to serve as members of the Board of Directors of the Company until the next annual .8
.meeting of shareholders and until her respective successors is duly elected

TO ELECT Mr. Avi Hasson to serve as members of the Board of Directors of the Company until the next annual meeting of .9
shareholders and until his respective successors is duly elected

TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .10
shareholders and until his successor is duly appointed and approve the terms of his compensation in such capacity, as described in
Proposal 2 of the Proxy Statement, subject to approval of his election as a director under Proposal 1

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 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 Deloitte .15
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

TO ELECT Mr. Amir Elstein to serve as members of the Board of Directors of the Company until the next annual meeting of .1
shareholders and until his respective successors is duly elected
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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

3 TO ELECT Mr. Kalman Kaufman to serve as members of the Board of Directors of the Company until the next annual meeting .3
.of shareholders and until his respective successors is duly elected

TO ELECT Ms. Dana Gross to serve as members of the Board of Directors of the Company until the next annual meeting of .4

™wa

v

™ shareholders and until her respective successors is duly elected
91 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

™ TO ELECT Mr. Yoav Chelouche to serve as members of the Board of Directors of the Cqmpany unti'l the next ann.ual meeting .6
.of shareholders and until his respective successors is duly elected

3 TO ELECT Mes. Iris Avner to serve as members of the Board of Directors of the Com.pany until tf.)e next annual. meeting of .7
shareholders and until her respective successors is duly elected

™ TO ELECT Mr. Michal Vakrat Wolkin to serve as member; of the Board of Directors pf the Company until the next annual .8
.meeting of shareholders and until her respective successors is duly elected

91 TO ELECT Mr. Avi Hasson to serve as members of the Board of Directors of the Company until the next annual meeting of .9

shareholders and until his respective successors is duly elected
TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .10
a1 shareholders and until his successor is duly appointed and approve the terms of his compensation in such capacity, as described in
Proposal 2 of the Proxy Statement, subject to approval of his election as a director under Proposal 1

TO APPROVE the amendment to the Company’s Compensation Policy for Executive Officers and Directors, as described in .11

22 Proposal 3 to the Proxy Statement and set forth on Exhibit A attached to the Proxy Statement
m 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
m 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 Deloitte .15
Global Network, as the independent registered public accountants of the Company for the year ending December 31, 2021 and for

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

to re-elect Mrs. Rina Baum to the Board, to serve until the close of the next Annual General Meeting of Shareholders .

(¥

to re-elect Mr. Yoram Ben-Zeev to the Board, to serve until the close of the next Annual General Meeting of Shareholders ..

w

KN

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

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

n

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

o

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

18

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

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 Mrs. Rina Baum to the Board, to serve until the close of the next Annual General Meeting of Shareholders .
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to re-elect Mr. Yoram Ben-Zeev to the Board, to serve until the close of the next Annual General Meeting of Shareholders ..

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

o

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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Re-election of Yoav Doppelt to serve as a director, effective as of the date of this Meeting .

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

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

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

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

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

Re-election of Lior Reitblatt to serve as a director, effective as of the date of this Meeting .

Re-election of Tzipi Ozer Armon to serve as a director, effective as of the date of this Meeting ..

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

Reappointment of Somekh Chaikin, a Member Firm of KPMG International, as the Company’s independent auditor until the .1

1

2

3

4

5

6

7

8

9

0

next annual general meeting of shareholders of the Company

Approval of a new Compensation Policy for Office Holders .1

Subject to approval of Proposal 3 and effective as of July 1, 2022, approval of amended compensation terms of Mr. Yoav .1
Doppelt, the Executive Chairman of the Company, subject only to his reelection at the Meetin

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

Approval of an equity-based award to Mr. Raviv Zoller, the Chief Executive Officer of the Company .1

Re-election of Yoav Doppelt to serve as a director, effective as of the date of this Meeting .
Re-election of Aviad Kaufman to serve as a director, effective as of the date of this Meeting ..
Re-election of Avisar Paz to serve as a director, effective as of the date of this Meeting ..
Re-election of Sagi Kabla to serve as a director, effective as of the date of this Meeting .
Re-election of Ovadia Eli to serve as a director, effective as of the date of this Meeting .
Re-election of Reem Aminoach to serve as a director, effective as of the date of this Meeting .
Re-election of Lior Reitblatt to serve as a director, effective as of the date of this Meeting .
Re-election of Tzipi Ozer Armon to serve as a director, effective as of the date of this Meeting ..

Re-election of Gadi Lesin to serve as a director, effective as of the date of this Meeting .
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Reappointment of Somekh Chaikin, a Member Firm of KPMG International, as the Company’s independent auditor until the .10
next annual general meeting of shareholders of the Company

Approval of a new Compensation Policy for Office Holders .11

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

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

the Meeting

Approval of an equity-based award to Mr. Raviv Zoller, the Chief Executive Officer of the Company .14
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The Merger Proposal: To approve the acquisition of the Company by Intel FS Inc., a Delaware corporation (“Parent”), including .1

the approval of: (a) the Agreement and Plan of Merger, (as it may be amended from time to time, the “Merger Agreement”),

dated February 15, 2022, by and among Parent, Steel Titanium 2022 Ltd., a company organized under the laws of the State of

1 Israel and a wholly owned subsidiary of Parent (“Merger Sub”), Intel Corporation, a Delaware corporation (“Intel”) and the

Company, pursuant to which Merger Sub will merge with and into the Company (and will cease to exist as a separate legal entity),
and the Company will be the surviving company and will become a wholly owned subsidiary of Parent and a subsidiary of Intel
(the “Merger”); (b) the Merger itself, on the terms and subject to the conditions set forth in the Merger Agreement; (c) the
consideration to be received by the shareholders of the Company in the Merger, consisting of $53.00 per share in cash, without
The Adjournment Proposal: To approve the adjournment of the extraordinary general meeting to a later date or dates if .2

T2 necessary to solicit additional proxies if there are insufficient votes to approve the Merger Proposal at the time of the extraordinary
.general meeting

The Merger Proposal: To approve the acquisition of the Company by Intel FS Inc., a Delaware corporation (“Parent”), including .1
the approval of: (a) the Agreement and Plan of Merger, (as it may be amended from time to time, the “Merger Agreement”),
dated February 15, 2022, by and among Parent, Steel Titanium 2022 Ltd., a company organized under the laws of the State of
Israel and a wholly owned subsidiary of Parent (“Merger Sub”), Intel Corporation, a Delaware corporation ("Intel”) and the
Company, pursuant to which Merger Sub will merge with and into the Company (and will cease to exist as a separate legal entity),
and the Company will be the surviving company and will become a wholly owned subsidiary of Parent and a subsidiary of Intel
(the “Merger”’); (b) the Merger itself, on the terms and subject to the conditions set forth in the Merger Agreement; (c) the
consideration to be received by the shareholders of the Company in the Merger, consisting of $53.00 per share in cash, without
The Adjournment Proposal: To approve the adjournment of the extraordinary general meeting to a later date or dates if .2

T2 necessary to solicit additional proxies if there are insufficient votes to approve the Merger Proposal at the time of the extraordinary
.general meeting
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To re-elect Mr. Marek Panek to the Company’s board of directors (the “Board”), to hold office until the Company’s next .1
annual general 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 elect Mr. Tomer Jacob as an external director who will serve on the Board for a three-year term pursuant to the Israeli .4
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Companies Law, 5759-1999 (the “Companies Law”), and to approve the terms of his compensation

To elect Ms. Relly Danon as an external director who will serve on the Board for a three-year term pursuant to the Companies .5
Law, and to approve the terms of her compensation

To approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a member firm of .6
Emst &amp; Young Global, as the Company’s independent registered public accounting firm, and to authorize the Board and/or
its audit committee to fix the compensation for such independent registered public accountants

To re-elect Mr. Marek Panek to the Company’s board of directors (the “Board”), to hold office until the Company’s next .1
annual general 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 elect Mr. Tomer Jacob as an external director who will serve on the Board for a three-year term pursuant to the Israeli .4
Companies Law, 5759-1999 (the “Companies Law”), and to approve the terms of his compensation

To elect Ms. Relly Danon as an external director who will serve on the Board for a three-year term pursuant to the Companies .5
Law, and to approve the terms of her compensation

To approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a member firm of .6
Emst &amp; Young Global, as the Company’s independent registered public accounting firm, and to authorize the Board and/or
its audit committee to fix the compensation for such independent registered public accountants
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To approve the reelection of Mr. Davs1id Kostman as a director .1

To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2

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

To approve the reelection of Mr. Leo Apotheker as a director .4

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

To approve the reelection of Mr. Dan Falk as an outside director .6

To approve the reelection of Ms. Yocheved Dvir as an outside director .7

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

@

The consideration of the annual financial statements .

o

b

To approve the reelection of Mr. Davs1id Kostman as a director .

To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2

To approve the reelection of Mr. Yehoshua (Shuki) Ehrlich as a director .3
To approve the reelection of Mr. Leo Apotheker as a director .4

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

To approve the reelection of Mr. Dan Falk as an outside director .6

To approve the reelection of Ms. Yocheved Dvir as an outside director .7

)

To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration
The consideration of the annual financial statements .9

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. Eitan Oppenhaim as a director of the Company to hold office until the close of the next annual general .2
.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 .3

Re-election of Mr. Raanan Cohen as a director of the Company to hold office until the close of the next annual general .4
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Re-election of Ms. Dafna Gruber as a director of the Company to hold office until the close of the next annual general meeting .5

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 Ms. Sarit Sagiv as a director of the Company to hold office until the close of the next annual general meeting .7

Approval of the Company’s compensation policy for directors and officers .8

Approval of employment terms of Mr. Eitan Oppenhaim, the President and Chief Executive Officer of the Company - I. .9
Approval of amendments to the terms of employment of Mr. Eitan Oppenhaim

Approval of employment terms of Mr. Eitan Oppenhaim, the President and Chief Executive Officer of the Company - Il. .10
Approval of a special bonus to Mr. Eitan Oppenhaim

Approval of amendments to the compensation terms of non-executive directors .11

Approval of amendments to the indemnification letter for directors and officers .12

Approval and ratification of the re-appointment of Kost Forer Gabbay &amp; Kasierer, a member of Erest &amp; Young, as .13
.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. Eitan Oppenhaim as a director of the Company to hold office until the close of the next annual general .2
.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 .3

Re-election of Mr. Raanan Cohen as a director of the Company to hold office until the close of the next annual general .4
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Approval of a special bonus to Mr. Eitan Oppenhaim
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Approval of amendments to the indemnification letter for directors and officers .12

Approval and ratification of the re-appointment of Kost Forer Gabbay &amp; Kasierer, a member of Emest &amp; Young, as .13
.the independent auditors of the Company for the period ending at the close of the next annual general meeting

Election of Director Zeev Bronfeld . .1

Election of Director Dror Bashan . .2

Election of Director Amos Bar Shalev . .3

.Election of Director Pol F. Boudes, M.D . .4
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Election of Director Gwen A. Melincoff . .5

.Election of Director Aharon Schwartz, Ph.D . .6

To approve, on a non-binding advisory basis, the compensation of the Company’s named executive officers as disclosed in the . .7
.proxy statement that accompanies this notice

To adopt amendments to the Protalix BioTherapeutics, Inc. 2006 Stock Incentive Plan, as amended, to increase the number - . .8
of shares of common stock available under the plan from 5,725,171 shares to 8,475,171 shares and to amend certain other terms of
.said plan

To approve an amendment to our Certificate of Incorporation, as amended, to increase the number of shares of our common . .9
.stock, par value $0.001 per share, authorized for issuance from 120,000,000 to 144,000,000

To ratify the appointment of Kesselman & Kesselman, Certified Public Accountant (sr.), a member of . .10
PricewaterhouseCoopers Intemational Limited, as our independent registered public accounting firm for the fiscal year ending
.December 31, 2022

Election of Director Zeev Bronfeld . .1
Election of Director Dror Bashan . .2
Election of Director Amos Bar Shalev . .3
.Election of Director Pol F. Boudes, M.D . .4
Election of Director Gwen A. Melincoff . .5

.Election of Director Aharon Schwartz, Ph.D . .6

To approve, on a non-binding advisory basis, the compensation of the Company’s named executive officers as disclosed in the . .7
.proxy statement that accompanies this notic

To adopt amendments to the Protalix BioTherapeutics, Inc. 2006 Stock Incentive Plan, as amended, to increase the number - . .8

of shares of common stock available under the plan from 5,725,171 shares to 8,475,171 shares and to amend certain other terms of
said plan

To approve an amendment to our Certificate of Incorporation, as amended, to increase the number of shares of our common . .9

stock, par value $0.001 per share, authorized for issuance from 120,000,000 to 144,000,000

To ratify the appointment of Kesselman & Kesselman, Certified Public Accountant (sr.), a member of . .10

PricewaterhouseCoopers Intemational Limited, as our independent registered public accounting firm for the fiscal year ending

.December 31, 2022
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To elect Amir Elstein to serve as a member of the Board of Directors of the Company until the next annual meeting of .1
.shareholders and until his respective successor is duly elected

To elect Russell Ellwanger to serve as a member of the Board of Directors of the Company until the next annual meeting of .2
.shareholders and until his respective successor is duly elected

To elect Kalman Kaufman to serve as a member of the Board of Directors of the Company until the next annual meeting of .3
shareholders and until his respective successor is duly elected

To elect Dana Gross to serve as a member of the Board of Directors of the Company until the next annual meeting of .4
.shareholders and until her respective successor is duly elected

To elect llan Flato to serve as a member of the Board of Directors of the Company until the next annual meeting of .5
.shareholders and until his respective successor is duly elected

To elect Yoav Chlelouche to serve as a member of the Board of Directors of the Company until the next annual meeting of .6
.shareholders and until his respective successor is duly elected

To elect Iris Avner to serve as a member of the Board of Directors of the Company until the next annual meeting of .7
.shareholders and until her respective successor is duly elected

To elect Michal Vakrat Wolkin to serve as a member of the Board of Directors of the Company until the next annual meeting .8

.of shareholders and until her respective successor is duly elected

To elect Avi Hasson to serve as a member of the Board of Directors of the Company until the next annual meeting of .9

nmaR

n"n

n"n

n"n

nmR

n"aR

n"n

n"n

n"n

n"n

nmR

n"aR

n"R

n"n

n"n

n"n

nmR

n"aR

nmvy

nnvw

nmvy

nnvw

nmvy

nnvw

nmvy

nnvw

14/07/22
15:30
14/07/22
15:30

17/07/22
13:30

17/07/22
13:30

17/07/22
13:30
17/07/22
13:30
17/07/22
13:30
17/07/22
13:30

18/07/22
10:45

18/07/22
10:45

18/07/22
10:45
18/07/22
10:45

20/07/22
10:00

20/07/22
10:00

20/07/22
10:00
20/07/22
10:00
20/07/22
10:00
20/07/22
10:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22
15:00

21/07/22

1.60

1.60

1.67

1.67

1.33

1.33

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

1456727

1456727

2515061

2515061

2515061

2515061

2515061

2515061

216015.4

216015.4

216015.4

216015.4

340988.8

340988.8

340988.8

340988.8

340988.8

340988.8

5779846

5779846

5779846

5779846

5779846

5779846

5779846

5779846

ki b)

D’ 1)

MIRY

IMIRY

IMIRY
MIRY
MIRY

MIRY

»1

»a

»a

»a

Y00 N

Y00 N

Y00 N
Y00 N
"D "N

"OID "N

IRIND

IRIRY

IRIND

IRIRY

IRIND

IRIRY

IRIND

IRIRY

PRITIR
100N
NRITIR
100N
NRITIR
man
nmvorny
MRITIIR
man
mvraY
77){.7'[.77)(
mannwn
NMNRITIIR
mannwn
VRITIR
100N
VRITIR
100N
77){.7'[.77)(
man
nmvorny
NMRITIIR
man
mvraY
NRITIR
1001
NRITIR
1001
PRITIR
7an
moraY
NRITIR
n1an
mvraY
PRITIR
mannwn
NRITIR
mannwn
NRITIR
1001
NRITIR
100N
PRITIR
man
moraY
NRITIR
n1an
mvraY
PRITIR
man
moraY
NRITIR
n1an
mvraY
PRITIR
man
moraY
NRITIR
n1an
mvraY
PRITIR
man
moraY
NRITIR
n1an
mvraY
NRITIR

1348

1349

1350

1351

1352

1353

1354

1355

1356

1357

1358

1359

1360

1361

1362

1363

1364

1365

1366

1367

1368

1369

1370

1371

1372

1373



22 2 2 2 2 2 2 2

RY

RY

RY

RY

RY

RY

RO
RY
RY
RO
RO
RY
RY
RO

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

E2a|

M
E2)

an
mrn

m
mrn

1
E2))

an
YN

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

I
E2)
mn
mrn

an
mrn

ann
o

an
YN

am

o

ann
o

an
o

=%

qay

=%

qay

=%

71y

71y
1y
[y
71y
71y
1y
[y
71y

71y

qay

7y

7y

Jay

71y

7y

71y

q1Y RY

™m

™m

™wa

™m

™m

™wa

™wa

™wa

™m

™m

wa

™a

™wa

™a

wa

™a

™wa

™a

wa

™wa

wa

™m

™m

™l

1T

™w

o

.shareholders and until his respective successor is duly elected

TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .10
shareholders and until his successor is duly appointed and approve the terms of his compensation in such capacity, as described in
Proposal 2 of the Proxy Statement, subject to approval of his election as a director under Proposal 1

TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s Chief Executive Officer, as .11
described in Proposal 3 of the Proxy Statement

TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s Chief Executive Officer, as .12
.described in Proposal 4 of the Proxy Statement

TO APPROVE the equity grant to each member of the Company’s Board of Directors (other than Amir Elstein and Russell .13
Ellwanger), as described in Proposal 5 of the Proxy Statement, subject to his or her respective election as a director under Proposal
A1

TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a firm in the Deloitte .14
Global Network, as the independent registered public accountants of the Company for the year ending December 31, 2022 and for
the period commencing January 1, 2023 and until the next annual shareholders meeting, and to 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

To elect Amir Elstein to serve as a member of the Board of Directors of the Company until the next annual meeting of .1
.shareholders and until his respective successor is duly elected

To elect Russell Ellwanger to serve as a member of the Board of Directors of the Company until the next annual meeting of .2
shareholders and until his respective successor is duly elected

To elect Kalman Kaufman to serve as a member of the Board of Directors of the Company until the next annual meeting of .3
shareholders and until his respective successor is duly elected

To elect Dana Gross to serve as a member of the Board of Directors of the Company until the next annual meeting of .4
.shareholders and until her respective successor is duly elected

To elect llan Flato to serve as a member of the Board of Directors of the Company until the next annual meeting of .5
.shareholders and until his respective successor is duly elected

To elect Yoav Chlelouche to serve as a member of the Board of Directors of the Company until the next annual meeting of .6
shareholders and until his respective successor is duly elected

To elect Iris Avner to serve as a member of the Board of Directors of the Company until the next annual meeting of .7
.shareholders and until her respective successor is duly elected

To elect Michal Vakrat Wolkin to serve as a member of the Board of Directors of the Company until the next annual meeting .8
.of shareholders and until her respective successor is duly elected

To elect Avi Hasson to serve as a member of the Board of Directors of the Company until the next annual meeting of .9
.shareholders and until his respective successor is duly elected

TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .10
shareholders and until his successor is duly appointed and approve the terms of his compensation in such capacity, as described in
Proposal 2 of the Proxy Statement, subject to approval of his election as a director under Proposal 1

TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s Chief Executive Officer, as .11
described in Proposal 3 of the Proxy Statement

TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s Chief Executive Officer, as .12
.described in Proposal 4 of the Proxy Statement

TO APPROVE the equity grant to each member of the Company’s Board of Directors (other than Amir Elstein and Russell .13
Ellwanger), as described in Proposal 5 of the Proxy Statement, subject to his or her respective election as a director under Proposal
N
TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a firm in the Deloitte .14
Global Network, as the independent registered public accountants of the Company for the year ending December 31, 2022 and for
the period commencing January 1, 2023 and until the next annual shareholders meeting, and to 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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