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1. TO ELECT Mr. Amir Elstein as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected.
2. TO ELECT Mr. Kalman Kaufman as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected
and to approve the terms of his compensation in compliance with
the Compa

3. TO ELECT Mrs. Dana Gross as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until her respective successors is duly elected
and to approve the terms of her compensation in compliance with
the Company’

4. TO ELECT Mr.Rami Guzman as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected
and to approve the terms of his compensation in compliance with
the Company’s

5. TO ELECT Mr. Yoav Chelouche as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected
and to approve the terms of his compensation in compliance with
the Compa

6. TO ELECT Mr. Alex Kornhauser as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected
and to approve the terms of his compensation in compliance with
the Comp

7. TO ELECT Mr. llan Flato as a member of the Board of Directors
of the Company until the next annual meeting of shareholders and
until his respective successors is duly elected and to approve the
terms of his compensation in compliance with the Company’s

8. TO ELECT Mrs. Iris Avner as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until her respective successors is duly elected
and to approve the terms of her compensation in compliance with
the Company’

9. TO ELECT Mr. Russell Ellwanger as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected.
10. TO ELECT Mr. Jerry Neal as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected
and to approve the terms of his compensation in compliance with
the Company’
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11. TO APPOINT Mr. Amir Elstein as the Chairman of the Board of
Directors to serve until the next annual meeting of the
shareholders and until his successor shall be duly appointed and
approve his terms of compensation as set forth in Proposal 2 of the
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an) "y 12. TO APPROVE the increase in annual base salary of our chief
Tnim executive officer, Mr. Russell Ellwanger, in compliance with the
77 Company’s Compensation Policy, as described in Proposal 3 of

v N7 TNIm an [(CIRE) ™ T the Proxy Statement. 12 nmww  03/07/18 11:00 0.0191 7925255 n"ya M0PTIP'MO ININV ot
an) "ay 13. TO APPROVE the equity grant to our chief executive officer,
Tnm Mr. Russell Ellwanger, in compliance with the Company’s
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14. TO APPROVE (subject to the appointment of each nominee as
director under Proposal 1) the proposed equity grant to each of the
members of our Board of Directors (other than to Amir Elstein and
v X7 7202 Y ™ i Russell Ellwanger), in compliance with the Company’s Compen 14 nmiw  03/07/18 11:00 0.0191 7925255 n"ya 10VPTIPMO ININD nnrr
15. TO APPROVE the appointment of Brightman Almagor &amp;
Co. as the independent public accountant of the Company for the
year ending December 31, 2018 and for the period commencing
January 1, 2019 and until the next annual shareholders' meeting,
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1. 0IXVY TV NI OINIVY NIBY 27 VDN AN NPIVN DR WTNY,

0T IN'T NIT? 2 9'y01 0IISND.

1. To approve amendments to the articles of association of the
Company.

2. To approve a reverse share split of the Company’s ordinary
shares by a ratio of up to 15:1, to be effective at the ratio and on a
date to be determined by the board of directors, and to amend the
Company’s articles of association accordingly.
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1. Re-election of Ms. Sarit Firon to serve as a director of the
Company to hold office until the close of the next annual general
meeting.

2. Re-election of Mr. Martin S. Gerstel to serve as a director of the
Company to hold office until the close of the next annual general
meeting.

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

4. Re-election of Dr. Adina Makover to serve as a director of the
Company to hold office until the close of the next annual general
meeting.

5. Re-election of Mr. Leon Y. Recanati to serve as a director of the
Company to hold office until the close of the next annual general
meeting.

6. To approve an amendment to the compensation policy for the
directors and other office holders of our Company.

7. Approval of the objectives related to, and target amount and
potential payment in 2019 of, a cash bonus to the Company’s
President &amp; Chief Executive Officer, Mr. Ofer Haviv, subject to
his achievement during 2018 of those obijectives, in accordance

8. Approval of grant of options to purchase 225,000 ordinary
shares to Mr. Ofer Haviv, our President and Chief Executive
Officer, at an exercise price of NIS 18.71 per ordinary share (or
US$5.22, based on the NIS/US$ exchange rate as of June 13,
2018, the

9. Approval of the re-appointment of Kost Forer Gabbay &amp;
Kasierer, registered public accounting firm, a member firm of Ernst
&amp; Young Global, as the Company’s independent registered
public accounting firm for the year ending December 31, 2018 and
u
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2. To approve the compensation terms of Mr. Eyal Kaplan, the
chairman of the board of directors of the Company.

3. To approve amendments to the amended and restated articles
of association of the Company (the “Articles of Association”) and
amended and restated memorandum of association of the
Company (the “Memorandum of Association”) authorizing (i) an
increase of

1. nann T Y DT NN,

2. DWU7 NIN"PEn NIFMYORY YA 2NN NNAR 7' TNN 7 DXy Nl [IrT
DAMIRT 2V NN,

3. TN IRA MRIN IR ANAND MY N2'YRL 1WI'Y 01901 DKW |I'T
QNN NNAR.

1. "IN 'Y N2 NI YWY N0™M7UN 2027w DANIN D019 XD

2. 172N MYNAN 'RYNY NDTIVA 7I0AN DT YR

3. 2017 mw? nnann 7w 0"MIWN 090N NINITA NAXN

4. 119011 NIND NOIFN7 NIV N MOK 13N "M

5. N19011 NIND NOIFZNY? WVFATI AN 7822 N '

6. M9011 MIND N2IFNT N0V (ML TN Y"IY) AN MK N '
7. 12UNN RN "NIYIE N70771 (07077 1AWNN ARN TWN 79 wTnn 'm
nNann v apann

1. non 12.8.2018. ni'? yiapn , 17272 Nz 7w '9100 11190 TWIn N'NT
DI'7 VAP ,T272 0 7Y 19100 [I'TON TVIN NIX NINT? WWKY :nu7nnn
12.8.2018 (20188.7. nI*7 yiaj7 [NNKN INONN DI')[I'TON TVINY )2,
QAKX NYMA DX vian? nan v nxi 2018.9.16 ni'? yap' 'oion

2. n07NNN NON 7N DIDON 27N DI7YUN TWiN N'NT7 AXIN NdNON:
T272 PN W 910N [1MTON TYIN MR N7 NN NINT? [AXIN DX 1'Non7,
DIdoN 77N N"'NT3"Now Ta7ar ,n»nT 7227 o't 30 7w 17v' K7W NiviEna

N N7 72w 1rann avyna oir 60 7y nyr X7 ,0T Qo7 DrkNNa Nizn

1. nI7wsn NIXFOYN 72 NXI AIT'NN DION 'S 7V AITNN NN WKY

201, 07720 N9IONN WY NNIIVLN AIT'NN DY WA DIFNYERNNI
N9'OXN [IN'T NITA LIIDND.

2.0 ,M2aNN 7¢ 'R D'POYN 70Ini X'W17 'yD TN 011 N7y TURY?
29 7I0ann NINTTMN NN ,A"NAR AT I 20 7w 102 'RTIN MIR
nnYwnn Tvin 197 T 07IY AWN ,nNann.

3,277 ') 2 7w 7715 D102 NNIdN D'ITYNE MY NRDIN YK TWKY?
mwn (X) ;707w nnana nwn 'kwn (3) nuitY? 071w WwR 2R
MYN (2) ;N2 ZRINY 178 0 ,NN2NN 7Y 'WURY 01903 7nani R'w?
1 ;NINIY 0INY N 072172 NRDOX NIWIWI 71¥oN 7"2an01 X'wa7- (
MWYY? NN2NN 1Y a¥N 7Y INI071TA NITAI D'90dN NN 1T
2017 ,yanyTa 31 oA Antnonw

20 NIFTE Y0P NIX 'KAA 119,001 7ANN [IAWNN RN W wTNn '

2017 mw'7 Nnow

3. M2N2 IV K'Y NI N 7w WTNN '

4. N12N2 VP 17INYR AR N 7Y wTNn '

5. MN2N1 1LY 07T IWNW N 7w wTNN ''n

6. NN VYT 1177 [T N 7Y wTnn '

7. NNan2 IV T 2'719 'N'a I 7w wTnn 'am

8. N2 NIV WIN MY 22 YW wTNNn '

9. NN MV 1IPIIT M2 PRI N W wTNn '

10. MYY? 7210 7R N ,NNaNN Y"mM 7Y Mg payn FTvi NN YR
2018 nmann 7v 7Inann N7 oxNNA.

11. 0'7w19 NP - 7RVIT YI2'7 DY "N2AND DNWZNN WITN TWUR?
INn% D>0N2 ,NN2NA |'9'{7Y2 NU'WA 7wa ,n"Ya N'DIN'Y NIAW'NNY
9021 0I9ND ,DNIVTIT NN'W 2D MW7 VT MV 71N NN'Y
1.5.1 no'oxN |IN'T NITY.

12. 0™w19 N¥IAR - IRYIT YA DY DNAND DNYRNN WIT'N WKRY
INn% Dd>0Na ,NN2NA ['9'PY2 NUUN 7ba ,n"ya N'IN'Y NIAw N
"N 'NOY [IMY? NITANNN 27 W7 VT NNl 210 MY,
N9'OXN |N'T NIT7 1.5.2 9'woa vIond.

w

ogN®wWN P W N

-3

© N UNwWN =

=
o

11

12

nTnim

nTnIm
n"ax

N"ax

n"ax
nTnIm
nTnIn
nTnIm
nTnIn
nTnIm
nTnIn

nTnim

n"ax

nTnim

nTnim

nTnm

n'nm n'mvy

n'nT n'‘mv
n'nm n'mvy
n'nT ‘M
n'nm n'mvy
n'nT n'‘mv
n'nm n'mvy
n'nT n'‘mv
n'nm n'mvy

n'nT N'mvy

n'nT n'mvy

n'nT n'mvy

02/08/18 16:00

02/08/18 16:00
05/08/18 13:30

05/08/18 13:30
05/08/18 13:30
05/08/18 14:00
05/08/18 14:00
05/08/18 14:00
05/08/18 14:00
05/08/18 14:00
05/08/18 14:00

05/08/18 14:00

05/08/18 16:00

05/08/18 16:00

06/08/18 15:00

06/08/18 15:00

06/08/18 15:00

07/08/18 14:00

07/08/18 14:00
07/08/18 14:00
07/08/18 14:00
07/08/18 14:00
07/08/18 14:00
07/08/18 14:00
07/08/18 14:00
07/08/18 14:00

07/08/18 14:00

07/08/18 14:00

07/08/18 14:00

0.0036

0.0036
0.0004

0.0004
0.0004
0.0342
0.0342
0.0342
0.0342
0.0342
0.0342

0.0342

0.0004

0.0004

0.02

0.02

0.02

0.0495

0.0495
0.0495
0.0495
0.0495
0.0495
0.0495
0.0495
0.0495

0.0495

0.0495

0.0495

280886

280886
89391.45

89391.45
89391.45
541583
541583
541583
541583
541583
541583

541583

89391.45

89391.45

22551881

22551881

22551881

2098368

2098368
2098368
2098368
2098368
2098368
2098368
2098368
2098368

2098368

2098368

2098368

n"ya po Mo

n"ya pnoa Mo
n"ya 0’02 7KW IN-TTR

n"ya 0'0d1 KW' IR-TTX
n"ya 0'od 7KW IN-TTR
n"ya 7Tin noop
n"ya 77n noop
n"ya 7Tin noop
n"ya 77n noop
n"ya 7Tin noop
n"ya 77n noop

n"ya 7Tin noop

n"y2a 0'021 7RI IR-TTX

n"ya 0'021 7RI IR-TTX

n"ya NI'Yyn nnonNoe

n"va NI'Yyn nnonoe

n"ya NI'Yyn nnonoe
n"ya opnun

n"ya opanun
n"ya opnun
n"ya opanun
n"ya opnun
n"ya opnun
n"ya opnun
n"ya opnun
n"ya opnun

n"ya opanun

n"ya opanon

n"ya opanun

ot

ot
ot

ot
ot
ot
ot
ot
ot
ot
ot

ot

ot

ot

ot

ot

ot

ot

ot
ot
ot
ot
ot
ot
ot
ot

ot

ot

ot



<z < <z 2 2222 2 2 2 2 2

X7

N7

X7

X7

X7

N7
X7

N7
X7
N7
X7
N7
X7
N7
X7
N7
X7

N7

N7

N7

N7

N7

X7

X7

X7

anman

Tnman

anman

Tnman

722N

Tnman

722N
722N
722N
722N
722N
722N
722N
Tniman
722N

i

TniMman

722N

TniMman

TniMm an

anman

72N

72N

oy

oy

o

"y
s

[l
p=tY
R=tY
p=tY
R=tY
p=tY
R=tY
p=tY

nim
77

o

nT
anim
N77
(CIRE)

R=tY
Tnim
N77
(CIRE)
Tnim
N77
[CIRE:)
an) "y
Tnim
77
(on's

oy

N1
noI7n
nINK

T

™wa

TVl
T

T

™

T

nx7nn X77

TVl
T

T

™wa

™wa

nxY7IMN K77

nxY7NN K77

13. 0'7w19 N¥AP - 7RVT YI2'7 DY N2 DNWZNN WITN WK
INn% D>0N2 ,NN2NA |'9'{7Y2 NU™7WA 7wa ,n"Ya N'DIN'Y NIAW'NNY?
DTX ND NTAYN7 YIA'7N NI2YINN 20 W7 VT MNaval 7n Ny,
N9'oxN |In'T NIT? 1.5.3 q'yoa 01Iond.

AWK ,0Y 3 7¢ N9IPNYT NNAN IX'N 0PN [INIX A0 N DR DnY
NN 'NIN D Y7 ,(16.5.2018) nana NvpT? M Twmn 7nn
2.7.2018 ni' *T"n NITA VII9ND I'N' INFOYNI

3 7w N9IPN7 NN NIIX'A NIV 'KA2-721 N2 22 IR Y
I'N' ANZOYNI NNAIND 'KIN ' YIAR71 ,N9'ORN MW'R TVINN 7NN ,00v
2.7.2018 nI'n *T"'n NITA VSN

witY 7w NN N9IPN7 112N NIIX'A NNI0ZYT NP N'9' 'aa NX nink
.2018 voiaixa 27 nia NN7'NNY ,0Y

1. nNar ' TN DYLN 19573 YVI 17 TTR 0 DX NNY [AX17 NNInY
NIRXIN N"IT DIOYD DI'MY N722I0 A9IPN7 Nann 7w (2 N1T0) 2NN
2w 720 2N 1'0 N07NNN N72R7 wnTh ann) 18.8.18 ni'? i nvaxnn
n DX NNY (X7 DNINY :n07nnn Non (Nyax¥na naximn Nizign

1. Da [0 ,NN2NA 2" 0 DAY N YW Mol ININD 'RIN YR
NI"'TY DRNNA ,NNANN 7 N2 NNan ,n"ya niva? nnan 77 7"ind
TN NIT? 2 9'Y0a 019N 7N LI TN NIKIINYI NNAND 7w 72ani.

1. "Nann Ay T Y TY NN,

2. DYY NN NIPNWOKY Y212 2NN NNAK 'P'TNN 79 DXV L irT
DAIMRT Y NN,

1. Re-election of Mr. Johanan Locker as a director

2. Re-election of Mr. Avisar Paz as a director

3. Re-election of Mr. Aviad Kaufman as a director

4. Re-election of Mr. Sagi Kabla as a director

5. Re-election of Mr. Ovadia Eli as a director

6. Re-election of Mr. Reem Aminoach as a director

7. Election of Mr. Lior Reitblatt as a director

8. Election of Dr. Nadav Kaplan as external director

9. Reappointment of Somekh Chaikin, a member of KPMG
International, as our independent auditor

10. Review of our audited financial statements for the year ended
December 31, 2017

11. Subject to their re-election as set forth in items 2-7 above and
election as set forth in item 8 above, approval of equity
compensation for 2019 for certain directors

12. Subject to his re-election as set forth in item 1 above, approval
of equity compensation for 2018 to our Executive Chairman of the
Board, Mr. Johanan Locker

13. Approval of Annual Bonus for 2017 for our retiring Acting CEO
of the Company, Mr. Asher Grinbaum, as described in Item 7 of the
Proxy Statement

14. Approval of the Special Bonus to our retiring Acting CEO of the
Company, Mr. Asher Grinbaum, for the year 2017, all as described
in Item 7 of the Proxy Statement

15. Approval of the Special Bonus to our retiring Acting CEO of the
Company, Mr. Asher Grinbaum, for the relative portion he had
served as Action CEO in 2018, all as described in Item 7 of the
Proxy Statement
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1. To approve an amendment to the Company’s Memorandum and
Articles of Association to provide for the change in the Company’s
English name to Allot Ltd. and its Hebrew name to n"va vi'7x or

such name as the Chairman of the Board of Directors of the

pi'at Company
2. To approve an amendment to the Company’s Articles of

Association, effective immediately upon the approval of this

Proposal 2, to provide for the elimination of the different classes of
members of the Board of Directors of the Company, so that after

™A com

3. To elect Manuel Echanove as a Class Il director to serve until
the 2021 annual meeting of shareholders (or, if Proposal 2 is
approved, to serve until the 2019 annual meeting of shareholders),

i and until his successor has been duly elected and qualified
4. Subject to the approval of Proposal 3, to approve the equity
A compensation payable to Manuel Echanove.

5. To reelect Yigal Jacoby as a Class Il director and Chairman of

the Board, to serve until the 2021 annual meeting of shareholders

(or, if Proposal 2 is approved, to serve until the 2019 annual

™wa meeting of shareholders), and until his successor has been

6. To reelect Nurit Benjamini as an Outside Director (as defined in

the Israel Companies Law) of the Company, to serve for a term of

three years commencing as of the end of her current term, or until

™a her office is vacated in accordance with the Company’s
7. To approve a one-time grant of 40,000 RSUs and options to
purchase 60,000 ordinary shares of the Company to Erez Antebi,

i the Company’s Chief Executive Officer.
8. To approve the reappointment of Kost Forer Gabbay &amp;
Kasierer, a member of Ernst &amp; Young Global, as the

Company'’s independent registered public accounting firm for the

fiscal year ending December 31, 2018 and until the next annual
A meeting of sha
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9. To report on the business of the Company for the fiscal year
ended December 31, 2017, including a review of the fiscal 2017
T financial statements.

10. To act upon any other matters that may properly come before

T the Annual Meeting or any adjournment or postponement thereof.
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1. To re-elect Mr. Christopher (Chris) Rowland to serve as director

of the Company until the close of the next annual general meeting

™A of shareholders of the Company, or any adjournment thereof.
2. To re-elect Mr. Doron Birger to serve as director of the Company

until the close of the next annual general meeting of shareholders

™A of the Company, or any adjournment thereof.
3. To re-elect Mr. Eitan Machover to serve as director of the

Company until the close of the next annual general meeting of

™A shareholders of the Company, or any adjournment thereof.
4. To re-elect Ms. Efrat Venkert to serve as director of the

Company until the close of the next annual general meeting of

™A shareholders of the Company, or any adjournment thereof.
5. To elect Mr. Yuval Yanai to serve as director of the Company

until the close of the next annual general meeting of shareholders

A of the Company, or any adjournment thereof.
6. To approve an increase to the Company’s share capital and to
i amend the Company’s articles of association accordingly.

Twa 7. To approve the compensation policy for executives and directors
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8. To approve and ratify the appointment of Kesselman &amp;
Kesselman, certified public accountants in Israel and a member of
PricewaterhouseCoopers International Limited, as the Company’s
independent auditors for the year ending December 31, 2018, and

it

9. To vote on the proposal of L.I.A Pure Capital Ltd. to elect Prof.

Benad Goldwasser to serve as director of the Company until the
close of the next annual general meeting of shareholders of the
Company, or any adjournment thereof (the Company’s board of

10. To vote on the proposal of L.I.A Pure Capital Ltd. to elect Mr.

Ronen Rosenbloom to serve as director of the Company until the
close of the next annual general meeting of shareholders of the
Company, or any adjournment thereof (the Company’s board of

11. To vote on the proposal of L.I.A Pure Capital Ltd. to elect Mr.
Eli Yoresh to serve as director of the Company until the close of
the next annual general meeting of shareholders of the Company,
or any adjournment thereof (the Company’s board of direct

12. To vote on the proposal of L.I.A Pure Capital Ltd. to elect Mr.
Eli Cohen to serve as director of the Company until the close of the
next annual general meeting of shareholders of the Company, or
any adjournment thereof (the Company’s board of directo
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DISCUSSION OF THE COMPANY’S FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2017 AND ANNUAL
REPORT FOR THE YEAR ENDED DECEMBER 31, 2017

2. RE-APPOINTMENT OF SOMEKH CHAIKIN, CERTIFIED
PUBLIC ACCOUNTANTS (ISRAEL), A MEMBER OF KPMG
INTERNATIONAL, AS INDEPENDENT PUBLIC ACCOUNTANTS
OF THE COMPANY AND TO RECEIVE INFORMATION
REGARDING THEIR REMUNERATION

3. RE-APPOINTMENT OF MR. JONATHAN ADERETH AS A
DIRECTOR

4. RE-APPOINTMENT OF MR. ORI HADOMI AS A DIRECTOR
5. RE-APPOINTMENT OF MR. MICHAEL BERMAN AS A
DIRECTOR

6. RE-APPOINTMENT OF MRS. SARIT SOCCARY BEN-
YOCHANAN AS A DIRECTOR

7. RE-APPOINTMENT OF MR. GIL BIANCO AS AN EXTERNAL
DIRECTOR

8. APPROVE A GRANT OF 30,000 OPTIONS AND 3,000 RSUS
TO THE COMPANY’S CHIEF EXECUTIVE OFFICER
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1. To approve the grant of options under the Company’s equity-
based plan to the Company’s President and CEO

2. To re-elect Mr. Michael Federmann to the Board of Directors, to
serve until the close of the next Shareholders’ Annual General
Meeting

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

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

6. To re-elect Mr. Dov Ninveh to the Board of Directors, to serve
until the close of the next Shareholders’ Annual General Meeting
7. To re-elect Prof. Ehood (Udi) Nisan to the Board of Directors, to
serve until the close of the next Shareholders’ Annual General
Meeting

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

9. To re-appoint Kost, Forer, Gabbay &amp; Kasierer, a member of
Ernst &mp; Young Global, as the Company’s independent auditor
for the fiscal year 2018 and until the close of the next
Shareholders' Annual General Meeting
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1. Approval of the re-appointment of Kesselman &amp;
Kesselman, independent certified public accountants in Israel and
a member of PricewaterhouseCoopers International Limited group,
as the Company's auditor for the period ending at the close of the
next

2. Discussion of the auditor’s remuneration for the year ended
December 31, 2017, as determined by the Audit Committee and by
the Board of Directors, and the report of the Board of Directors with

respect to the remuneration paid to the auditor and its aff

3. Discussion of the Company’s audited financial statements for
the year ended December 31, 2017 and the report of the Board of
Directors for such period.
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4. Approval of the re-election of Mr. Adam Chesnoff, Mr. Elon
Shalev, Mr. Tomer Bar-Zeev, Mr. Sumeet Jaisinghani, Mr. Barak
Pridor, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Yehuda Saban,
Mr. Arie (Arik) Steinberg and Mr. Ori Yaron and to serve as directo
5. (A) approval of the Compensation of Mr. Adam Chesnoff, Mr.
Elon Shalev, Mr. Barak Pridor, Mr. Yoav Rubinstein, Mr. Arieh
Saban, Mr. Yehuda Saban and Mr. Ori Yaron and approval and
ratification of the Compensation of Mr. Tomer Bar-Zeev and Mr.
Sumeet Ja

6. (A) approval of the Compensation of Ms. Osnat Ronen and Mr.
Arie Steinberg; (B) approval and ratification of the reimbursement
of Reasonable Expenses of Ms. Osnat Ronen and Mr. Arie
Steinberg; (C) approval that Ms. Osnat Ronen and Mr. Arie
Steinberg wi

7. Approval and Ratification of the grant of an indemnification and
release letter to Mr. Tomer Bar Zeev.

8. Approval and Ratification of the grant of an indemnification and
release letter to Mr. Sumeet Jaisinghani

9. Approval of re-appointment of Mr. Barry Ben Zeev (Woolfson)
as an external director (Dahatz) for one additional and final term,
approval of his remuneration, and approval that no change is
made to his right to benefit from the Company’s D&amp;0 insuran

10. Approval of a New Equity Incentive Grant to the CEO

11. Do your holdings and your vote DO NOT require the consent of
the Israeli Minister of Communications pursuant to (i) Sections 21
(Transfer of Means of Control) or 23 (Prohibition of Cross-
Ownership) of the Company’s General License for the Provision of
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1. Merger Proposal Approval (pursuant to Section 320 of the ICL)
of: (i) the merger of Belinom Ltd. (“Merger Sub”) (an entity wholly
owned by Given Imaging Ltd., Oridion Medical 1987 Ltd., Oridion
Systems Ltd., Covidien Israel Holdings Ltd. (collectively

1. nrannl QEn W 9100 19N TYIN DX NINT? [ANIN NIX 1'non?
N % ome (14) YWy nyanx W (5) nwnna ainn nNar pTnnY,
TVIN DX NINT? NXIN DX Mon? :nv7nnn non 30.11.2018 nrn 7nn
30.1 nI'7 0'wIEn 2NN NNAX '7'TNN7 12NN 7Y 19100 [I'ToN
MW7 N"N2NN 7 DFIANN DN D'D0dN NINMTA [IT1 AN

772NN 11 23N Y M0 T NiTar 2017 hanyTa 31 o antnony
2017 nanyTa 31 oi'?

2. n70i1 0707 YW wTNN 0" NX WK (PWC) jawnn 'xNd

¢ NXAN N'MIYA D790 N9'OXRN DINY? TY NXTI,NN2NN 7¢ DMpann
nnann

3. 017N 'M72 NNIVEAT Y 2 N7UR T 7w TN N1 DX WK
NN2NN W XN N'MIYA N9'OXN DINY TV NNana.

4. DINY7 TV 172N N0PYT AR I'OMINN N 7Y WTNN 112D DX WK
NN2NN ¥ NXAN N'MIYN N9'ORN

5. DIN? TV NN2N2 MIVPY T NIT'O7 D7IY N YW wTNN 110' DK TWKRT
NN2NN Y XN N'MIYD ND'ORN

6. TV NN2N NIV [T-"OWIR NIX'T 227U wTNN M NIK UK
N12NN 7Y NI N'MIWN N9'OXRN DINY

7. N9'ORN DINZ TV NN2NA 0T TI90IA N N 7Y 1" DX WKYT
172NN 7w AXaN NMIYn

8. NN NOIPN? NN 1IX'N VT 01 NN7Y N 7W I'1'N DX WK
7750 N9'OXRN YR TVINA N'7'NNNN DY WY 7Y

1. NPoyn Dd0NA "INT 'Th N DY NNYZNN 1WNn

2. NOYN DJ0NA "INT V'OIX N DY NNWPNN 1WNn

3. \NT 'OIN N7 7yn NIWR

1. n"ya NIYpWn T 20N NWAT IIK? NNITAN DTN N9'OX 011",
5%-n n7wn? (INV'7W2 D'9IA NIWY¥NKA) P'TANN (*TOIN 91a) NI N7
NIXIINT DXNN2 NTAIM NN 7202 ND'OX 01107 NNANN 7w NINA [Inn
W NN2NN RPN 17N NI YT0 7V AWK, Nnann 7in? (2)(2)63 9o

1. n'019 NN DY 71N MY NN 00N ANANN NNYPNN YR
MIMKN 71010 NNAN TAYN 1'97 ,2021T713 7'¥'K N 7w N0 7wal Ini7yaa
NNAND MIVYT"IP T'RONA AN TVIA N 7Y 71NN NN IR

2. 1'019 NN DY 7100 MY NN 00N NNANN NNYPNN YR
MIMKN 71010 NNAN TAYN 1'97 1N 2 7'¥'X 1 79 NVl nibyaa
NNaNn 2"2m T'EONA 3N AN 7w 710NN MY DX

1.1 nrrdr wimm 1272,29.11.2018 nim nn2ann NI AIRY 1TV NN
29 nixy il 17 1.2 .(110347-01-2018 :'on XNdNOK) NN |17
DA'NI'DT 2V NIAN DW? NIN'EN NIFMWOKRT Y12 2NN NNAX '72'TNN.
31.12.2017 oI'7 nann 7v [1M101 TN NIl 019050 NIN"ITA 1T

2. M0 T A" [N 7RG 2 W 2" 10PN e wTnn rm
NINN 752 79 IRAN N'NIYN ND'OX? TV NDOI MIIND NSIFZNY7 ,nNann
nann .

3. NOIPNY 2IXY-12 TI7R I NN2NA [N 07T 7Y WTNn rnm
712NN W NN 7w 7Y KA N'MIYA N9'OX? TV 901 NIIND.

4. noin' 772 N 22 AN MNdNN NPT 7Y wThn '
712NN 7w NN 7w %W ARAN NMIYD N9'0XY? TV NS0 MIND.

5. 1N 70 12 NN MINdNA N17N M72N NIV 7Y WTNN
¥ NN 72 79 RN DTIYN ND'OXY TV ND0I NAIND N9IZNY TR
nann

i

N

w

(&

o

-0

n"ax

nTnm

nax

nTnimi n'Mvy

nTnimi N'Mvy
NIl 'y
nTnImi My
nTni‘mi Ny
nTnImi My
nTni‘mi Ny
nTnImi My

nTnim

nTnm
nTnim

nTnm

nTnm

nTnm

n"ax
nmy

nnmv

nnmv

nnmv

nnmv

18/11/18 15:30

19/11/18 16:00

20/11/18 18:00

29/11/18 14:00

29/11/18 14:00
29/11/18 14:00
29/11/18 14:00
29/11/18 14:00
29/11/18 14:00
29/11/18 14:00
29/11/18 14:00
29/11/18 15:00

29/11/18 15:00
29/11/18 15:00

03/12/18 15:00

04/12/18 12:00

04/12/18 12:00

04/12/18 14:00
05/12/18 14:00

05/12/18 14:00

05/12/18 14:00

05/12/18 14:00

05/12/18 14:00

0.0013

0.018

0.018
0.018
0.018
0.018
0.018
0.018
0.018
0.0293

0.0293
0.0293

0.0366

0.026

0.026

0.0477

0.0477

0.0477

0.0477

0.0477

83516.66

5728132

83516.66

5746714

5746714
5746714
5746714
5746714
5746714
5746714
5746714
1018361

1018361
1018361

5864418

80459

80459

83925.9
205126

205126

205126

205126

205126

n"y1 0'0d1 XY IR-TTX

n"ya np'uian Im

n"ya 0'od 7KW IN-TTR

n"va 70791v

n"va 70791v
n"ya 70701¥
n"ya 70701¥
n"ya 70791w
n"ya 707010
n"ya 70791w
n"ya 707010
n"ya NIN'ol N2 "nT.N.

n"ya nin'sl N2 InT.N.
n"ya NIN'ol N2 "nT.N.

n"ya V9N NN2aN T

(hm'wa) n"ya yairn 2'9100%9 NNan

("m'wa) n"ya yautn 7'9100%9 NNan

n"ya 0'od 7KW IR-TTX
n"ya npdov™M

n"ya np'doT™

n"ya np'dom

n"ya np'dovm

n"ya np'dom

ot

ot

ot

ot

ot

ot

ot

ot

ot

ot

ot

ot

ot
ot

ot

ot

ot

N1 ot
nP'nEantTe

nE'nEantTe

Nz anTe

Nz anTe

nZ'mEanTe



2 2 B e P

=z 2

X7

N7

X7

X7

X7

N7

N7

N7

N7

N7

N7

N7
X7

N7

X7

N7
N7

N7

X7

X7

X7

722N

Tnman

anman

1.7

722N

72020

72N

72020

72N

722N

anman

Tnman
anman

72020

702N

72020

1.

72020

722N

72020

oy

oy

oy

s

o

oy

oy

oy

oy

oy

oy

oy
o

oy

o

oy
nT

nT

el

oy

el

T

T

qQnnwn X7

Qnnwn X7

Qnnwn X7
aQnnwn X7
Qnnwn X7

aQnnwn X7

annwn x7

Ta

Tl

i

T

T

Twa

T™wa

6. 1AWNN AXND ,[1AWN 'R N7071 07077 TIWN W 11 WITN IR
279 NXAN N'MYN N9'ORN TYW Noin7l 2019 niws? nann 7w aann
™wa MDY NX Y277 NANA 1M1V DX 10N ANann 7w ninn v
1. "ann T % wiziann nidn andn Y DimnY [ax17 AN nn
(nyax¥nn and%? 'a 9013 2"¥nn)namY 1" YITN 0010 DY Wi,
DIYM? NNJ0NN 2Nd W1 "2 DnNn" YITA 0210 DY YRl "v0
7220 K771 1MV NATA XKNDWN DIYA7 PRIY W NIWID NIRYANN
oo

1. ppn 7w 9100 179N TYIN DX NY7 NN NINT? [AXIN DX 7'N0N7

oI'7 v ,.201814.12 ni'7 0'wipn 2NN NNAX '2'Tn? nfannl
26.12.2018, nyn NINT? |NXIN NIX 1'A0N7 :NV7NNN NON NN 727
DY 2NN NNAX '7'TNN7 N'2NN1E N 7Y 19100 [I'T9N TVin DX N7
"

T 2017 "anyTa 31 DA Nn"NoNY NMwY? NnNann 7w 0''90dn Ninim |I'T
2. n70j71 %7077 [AUNN 'RN Twn 7¢ wTnn ' PWC Israel nxind

7¢ NIXAN N'MIYA N'7'790 N9'ORN TVINY TV NNaNN 7¢ pann [awnn

™wa 72NN IAWNN DXN 7w MDY 2V NI nnann
3. NN NOIPNY ,NM2ANN [INI0FAT ", 220 (7K I 7w wThn 1

29 NNAN N'MIYA N'7790 N9'OXRN TWING TV 0NN 1LY T NYon

™wa nann
4. N2 VP NDOI NIND NOIFNY 7OV0 MIAX N 7Y WTNN ',

ma 172NN W DA NN D770 N9'ORN TVING TV
5. ¥ ,N12N2 M1V 901 NIND NBIFNY NAXK NdM N 7Y wTNNn I'nm

A NN2NN 7Y KN 'MW D772 N9'ORN TvIng
6. NN2N2 NIV NBON NIND NOIFNT [NV 72X N 7w WTNN ',

ma 172NN W DA NN D770 N9'ORN TVING TV

7. 'M71 NIV NDON NN NOIPNY NTID MR A2 7w wTNn '

T NNaNN YW AXaN It N'Y790 N9'oRN TWINY Ty ,n1ana ntin
1. 9">m>d ,nana nuwn 7wa 17 M Y NN RN DTV YITN

01v Wiy nm7 i 2018 Wk 1 nirn 7nn N9on N9IFN? nNann

ma n'7'720 N9'oxN TWINN.
2. N'UXY NMATA 71003 17 NFTY NNAA 7Y NN RN DTV WITN

D1v wiw DinY i1 2018 Axia 1 o' 7nn nvon n9IpnY ,n1ana

Tl n'7750 N9'oXN TWINN.
™wa 3. M2ana NL™7WN 72Wan 0'021 NDW? NNA0N NZOY 'KIN YK,
1.2"' NN 2IRY 2 nwN AT 10T Y wThn 1 YR

¥ NN2N N'MIYA ND'OXY7 TV NDOI NAIND nE)IﬂT\'T ,NANN (NI T

™A nnann v ninnn fva.
2.700¥ DIN 220 ,017N M720 NIV YW UTNN N IR,

29 NImn *2p2 YW ARaN NTMIYN N9'OXRY7 TV N9 MIND N9IFNYT

™wa nnann.
3. [2wUNN AXND ,[2UN 'R D707 07077 TIWN W 1''D WIT'N WK

279 NNAN N'MIYA N9'ORN TYW Noipn'7 2019 niw? nann 7w apann

™A nnann v ninnn fva.
T 4. 2017 nw7 nnann 7Y [IM107Y T N"ITa1 09030 NINITA |I'T.
niTa 2017 nan¥Ta 31 or'? nann 7w 0030 NINM (AV7NN X77) 1T

DI NN"NOIY D'WTIN 12 7w N9IFNY7 N2NN 1Y 2¥N 7V [IN10p T

T .2017 nanxTa 31
2. |n70j1 07077 [AUNN 'RN Twn 7w wTnn 1'n 1w'R (PWC) 'xind

Twi 2018 Nan¥Ta 31 DA NNTNONY MW7 NNaNn 7W DNFann [avnn
IMIVPY'T AR 1'N0NYT ,NNANN YW INAN NMIYN D779 N9'ORN TYING

9i7'n7 DXNN2 NNANN YW DPANN [IAWNN 'RIN DY DX YIRR7 NNann

™wa OINI
3. Mann M0 T "D DI [N L[MOYR NTINR N 7Y 11 YR,
't NIT? 2.3 9'woa K1I9N ,N90N NN NOIPN? NN NV

™wa QIXNN.
4. Mann 10T A" 200 DI NINDNNLIN'K A0 22 7Y N WK,

1Mt NIT? 2.3 9'Y02 VI9ND ,ND0N NIND NOIPN? NN NUVP'T

™wa qI¥nn.

nnmv

N"ax

nnmv

nmv

nnmwv

n'mv

nnmwv

n'mv

n'nmv

nTnim

nTnim
nTnm

nnmv

nnmv

nnmv
nnmv

nnmv

nnmv

nnmv

nnmvy

05/12/18 14:00

06/12/18 18:00

06/12/18 20:00

09/12/18 11:00

09/12/18 11:00

09/12/18 11:00

09/12/18 11:00

09/12/18 11:00

09/12/18 11:00

09/12/18 11:00

09/12/18 16:00

09/12/18 16:00
09/12/18 16:00

10/12/18 14:00

10/12/18 14:00

10/12/18 14:00
10/12/18 14:00

11/12/18 14:00

11/12/18 14:00

11/12/18 14:00

11/12/18 14:00

0.0477

0.0004

0.0489

0.0489

0.0489

0.0489

0.0489

0.0489

0.0489

0.0161

0.0161
0.0161

0.0084

0.0084

0.0084
0.0084

0.0482

0.0482

0.0482

0.0482

205126

83925.9

83925.9

261633

261633

261633

261633

261633

261633

261633

2676596

2676596
2676596

516702

516702

516702
516702

3551287

3551287

3551287

3551287

n"ya nprdom

n"ya 0'021 XY IR-TTX

n"ya 0'021 KW' IR-TTX

n"ya n710119 nxne

n"ya n710119 nxne

n"ya n710119 nxne
n"ya n710219 nxiap
n"ya n710119 nNxne

n"ya n710219 nxiap

n"ya n710119 nxap

n"ya 2006 nn'wn @I'Y 117 ' NN DYDY

n"ya 2006 nn'wn PI'Y 117 ' NN NwA
n"ya 2006 nnp'wn @11'Y 117 ' DTN NN

n"ya 7 op'7'N

n"ya 7' op'rx

n"ya 7 op'7'N
n"ya 77" op'r'x

n"ya Ny 0'-2a nnan

n"va N7 0'-2a nnan

n"ya Ny 0'-2a nnan

n"ya N7 0'-2a nnan

Nz ot

Nz ot

Nz ot

NPT

NPT

NPT

NNt

NPT

NNt

NNt

ot

ot
ot

NP anTe

N1 ot

NP anTe
nE'nEantTe

nP'nEantTe

ng'm1EanTe

nP'mEanTe

ng'm1EanTe



2 2 2 22 2 2 . 2 2 2 2 2 2 2 < <

< 2 < <2 2 < < < < < < <z 2

2 2

X7
N7
X7
X7
X7
X7
X7
X7
X7
X7
X7
X7
X7
X7
X7

N7
N7

X7

N7

N7
N7

N7

N7

N7

N7

N7

N7

N7
N7

N7

X7

X7

X7

X7
X7

202N

i
202N
72N
202N
72N
202N

Tnman
Tniman
72N
202N
72N
202N
72N
72020

722N

72020

i
Tniman

TniMman

72020

722N

72020

722N

72020

722N
1.7

i

AN

1.7

722N

72020
Tnman

oy

T
o
oy
o
oy
o
oy
o
oy
o
oy
oy
oy
oy

o

oy

nT
Ny X7

oy

oy

oy

oy

oy

oy

R=Y
s

nT

[T

T

oy

M
oy

T

Wl

Tl

m™wa
nT

T

T

T

Twa

T™wa

5. "MaNn [INI0FITA DI [1ONN 'Y IR N 7Y 11 WY

9021 0ISND ,NDO01 NN NOIFN? NN NVPIT 17N N7 NVPIT

TV 2.3 qi¥nin T NITe.
1. 'X7 yam |21 2NN NNAK 7Y 19100 [I'TON TVIN 12T NIXY Nl NPT

TWINA NNANN T 7Y 1NN 'NID0 NN,

2. Y7 NINTRR DIFMYORY YA 2NN NNAX 7' TN 79 DXy Al |ieT
DATIMRT 7V NN,

T 2017 mw? nnann 7w [IM10Y T NIl 09020 NINITA |I'T
™wa 2.772an avn AR '
i'at 3. 191y MIX™ NNIVZYTY 7 ANAIND YWND NYR(INI07IT Y"Y)
™wa 4. TN |N 0PN 79 INIIND (WNN YR
™wa 5.2V TTIV M0 TN 7Y ININD (WNN MWK
™wa 6. NIX (VWINY) 7Y 07T 7 IMIND JwWnn IR

7. 72N NL*7wUn N7V ,n"Ya NIYPWN 191V DY NN NNYZNN NDIRD

™wa 0'NN'Y N7 DdoNa
1. Tv'D NMaN oy 70MER DY (NOYIR AN2ANd) 7R1F 7Y ANNYRNN MWK

i (TY' NN2N2)AIT'AN NZOY NIXILI'KIN 71790 7 AIT DdoN
™ 1. To re-elect as director of the Company Guy Bernstein
™ 2. To re-elect as director of the Company Roni Al Dor
™ 3. To re-elect as director of the Company Yacov Elinav
™ 4. To re-elect as director of the Company Eyal Ben-Chlouche
™ 5. To re-elect as director of the Company Uzi Netanel
™ 6. To re-elect as director of the Company Naamit Salomon

7. Adoption of the Company’s 2017 Consolidated Balance Sheets,
Consolidated Statements of Operations (profit and loss account)
™A and Cash Flows
8. Approval of the re-appointment of Kost Forer Gabbay &

Kasierer, a member firm of Ernst & Young Global Limited, as the
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1. To elect as director Mr. Leon Recanati

2. To elect as director Dr. Michael Berelowitz

3. To elect as director Mr. Avraham Berger

4. To elect as director Mr. Asaf Frumerman

5. To elect as director Mr. Jonathan Hahn

6. To elect as director Prof. Itzhak Krinsky

7. To elect as director Ms. Efrat Makov

8. To elect as director Mr. Shmuel (Milky) Rubinstein

9. To elect as director Mr. David Tsur

10. Subject to the election of Ms. Efrat Makov to serve as a
member of the Company’s Board of Directors, to approve the
Company entering into an indemnification and exculpation
agreement with Ms. Makov.

11. To approve the grant of options to each of the director
nominees (other than Mr. Asaf Frumerman), subject to their
election at the Meeting.

12. To approve amended compensation terms and a one-time
award of equity-based compensation, consisting of options and
restricted shares, to Mr. Amir London, the Company’s Chief
Executive Officer.

13. To approve an amendment to the Company’s Compensation
Policy for Executive Officers and Directors, with respect to the
maximum side “A” directors’ and officers’ liability coverage.

14. To ratify and approve the reappointment of Kost Forer Gabbay
& Kasierer, a member of Ernst & Young Global, as the Company’s
independent registered public accountants for the year ending
December 31, 2018 and for such additional period until the next a
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1. Re-election of Ami Erel as director

2. Re-election of Sholem Lapidot as director

3. Re-election of Ephraim Kunda as director

4. Election of Gustavo Traiber as director

5. Election of Varda Liberman as external director

6. Election of Shmuel Hauzer as external director

7. Appointment of Keselman &amp; Keselman, a member of
PricewaterhouseCoopers International Limited, as the Company's
independent auditors.

Consideration of our audited financial statements for the year
ended December 31, 2018
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1. To elect Bradley A. Alford as director
2. To elect Rolf A. Classon as director
3. To elect Adriana Karaboutis as director
4. To elect Murray S. Kessler as director
5. To elect Jeffrey B. Kindler as director
6. To elect Erica Mann as director
7. To elect Donal O’Connor as director
8. To elect Geoffrey M. Parker as director
9. To elect Theodore R. Samuels as director
10. To elect Jeffrey C. Smith (Chair) as director

11. Ratify, in a non-binding advisory vote, the appointment of Ernst
& Young LLP as the Company’s independent auditor, and
authorize, in a binding vote, the Board of Directors, acting through
the Audit Committee, to fix the remuneration of the auditor;

12. Provide advisory approval of the Company’s executive
compensation;

13. Renew and restate the Company’s Long-Term Incentive Plan;
14. Approve the creation of distributable reserves by reducing
some or all of the Company’s share premium;

15. Renew the Board’s authority to issue shares under Irish law;

16. Renew the Board'’s authority to opt-out of statutory pre-emption
rights under Irish law; and

17. Transact any other business that may properly come before the
meeting.
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1. Elect members of the Board of Directors for a one-year term
expiring at the 2020 Annual Meeting of Shareholders. Nominees:
la. Marcello V. Bottoli

2. 1b. Dr. Linda Buck

3. 1c. Michael L. Ducker

4. 1d. David R. Epstein

5. le. Roger W. Ferguson, Jr.

6. 1f. John F. Ferraro
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7. 1. Andreas Fibig
8. 1h. Christina Gold

9. 1i. Katherine M. Hudson

10. 1j. Dale F. Morrison

11. 1k. Stephen Williamson

12. Ratify the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the 2019 fiscal
year.

13. Approve, on an advisory basis, the compensation of our
named executive officers in 2018.
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™wa N9'OXN [IN'T NITA VII9ND 7501 012N NOIPN 170N NNAN? YNTA
1. Election of Mr. Yoav Doppelt as a director, effective as of the
i date of this meeting

2. Subject to the election of Mr. Yoav Doppelt as director as set
forth in item 1 above, approval of the compensation terms and
equity grant for our new Executive Chairman of the Board, Mr.

i'at Doppelt
3. Approval of a Special Bonus for 2018 to our Executive

i Chairman of the Board, Mr. Johanan Locker
1. To reelect Dr. Giora Yaron as a director until the next Annual

i'at General Meeting of Shareholders.
2. To reelect Mr. Martin Gerstel as a director until the next Annual

i General Meeting of Shareholders.
3. To reelect Mr. llan Biran as a director until the next Annual

i'at General Meeting of Shareholders.
4. To reelect Mr. Jonathan Kolber as a director until the next

i Annual General Meeting of Shareholders.
5. To reelect Mr. Sami Totah as a director until the next Annual

™wa General Meeting of Shareholders.
6. To reelect Mr. Christopher M. Cleary as a director until the next

™ Annual General Meeting of Shareholders.
7. To reelect Ms. Yaffa Krindel Sieradzki as an external director for

™wa a period of 3 years, starting June 17, 2019.
8. To reelect Ms. Zipora (Tzipi) Ozer-Armon as an external director

i for a period of 3 years, starting June 17, 2019.
9. To approve an amended Compensation Policy for Executive

™wa Officers and Directors.
10. To approve grants of stock-options to our non-employee

A directors.
11. To approve a special bonus to Mr. Gilad Glick, our President

™wa and Chief Executive Officer.

12. To approve the reappointment of Somekh Chaikin, a member

of KPMG International, as our independent auditors, and to

authorize our Board of Directors to delegate to the audit committee

Tva  the authority to fix the said independent auditors’ remuneration in
13. To review and discuss our consolidated financial statements for

nx'mn X747 the year ended December 31, 2018.
T 2018 M7 "moipnin NImA 1T
NN "w pann awnn '’ (KPMG) ''n qnio 7¢ wnn 'am

™A 2019 mw?
™wa 3. 012N NV AN IR 7Y UTNN
™A 4. "2 1LY AN 2 7Y wTNN 1
™wa 5. N12n2 VP NN WA YW wTNn ''n
™A 6. NN2N1 MV NN AR YW WTNN M
™A 7.112N2 0P [0 [NIT W wTnn mm
™A 8. M2n1 M1V N2NN'Y QoI N 7Y WTNN I'Mm
i 9. NN2N2 VT 09T X N 7Y WTNN M

. Proposal to adopt (vaststellen) the Company’s Dutch statutory

i annual accounts for the financial year ended 31 December 2018
. Proposal to not distribute any dividend in respect of the year

T2 ended 31 December 2018
3. . Proposal to discharge the directors of the Company from their
liability for the conduct of business for the financial year ended 31

™ December 2018
4. . Proposal to appoint as executive director (uitvoerend

bestuurder) Mr. Avi Hakhamov, under Article 23 paragraph 1 of the

™ Articles of Association (Resolution)
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5. . Proposal to dismiss as executive director, on his own request,
Mr. Nadav Livni, under Article 23 paragraph 4 of the Articles of
Association (Resolution).
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v X7 27202 Y A i meeting. 4 nmiw  17/06/19 17:00 0.003 2632581 n"ya N7 'wdn Nan hhdalh (0
Tnm 5. Approval of a compensation policy for the Company's directors

v N7 TnIm an N7 ™ T and officers. 5| nmww  17/06/19 17:00 0.003 2632581 n"ya N7 "'won nan N
TnIm 6. Approval of an amendment to the equity-based compensation

v X7 TnIM an N7 ™ i for our directors. 6 nmiw  17/06/19 17:00 0.003 2632581 n"ya N7 'wdn Nan NPT
Tnm 7. Approval of amendments to the employment terms of Mr. Eitan
77 Oppenhaim, the President and Chief Executive Officer of the

v X7 TnIm an (oo T i Company. 7 nmiw  17/06/19 17:00 0.003 2632581 n"ya N7 N'wdn nan NPT
8. Approval of amendments to the articles of association of the

v X7 72021 Y TV A Company. 8 nmw  17/06/19 17:00 0.003 2632581 n"ya N7 'won nan NPT

9. Approval and ratification of the re-appointment of Kost Forer

Gabbay &amp; Kasierer, a member of Ernest &amp; Young, as the

independent auditors of the Company for the period ending at the
X7 2202N Y A i close of the next annual general meeting. 9 nmiw  17/06/19 17:00 0.003 2632581 n"ya N7 'won Nan NPT
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1. To appoint Kesselman &amp; Kesselman, certified public
accountants in Israel and a member of PricewaterhouseCoopers
International Limited, as the Company’s auditors for the year 2019

Tva  and for an additional period until the next Annual General Meeting.
To approve the re-election of Mr. Dror Ben-Asher to the board of
directors of the Company, for an additional three-year term until the

i annual general meeting to be held in 2022.
3. To approve the re-election of Dr. Kenneth Reed to the board of
directors of the Company, for an additional three-year term until the

i annual general meeting to be held in 2022.
4. To approve the election of Ms. Alla Felder to the board of

directors of the Company, for a three-year term until the annual

i general meeting to be held in 2022.
5. To approve an amendment to the Company's Article of

Association to add preferred shares to the Company’s registered

™ share capital.
6. To approve an amendment to the Company's Article of

™a Association to amend staggered board structure.
7. To approve amendments to the Company's Compensation

A Policy.
8. To approve grants of options to purchase Ordinary Shares in the

A Company to the non-executive directors of the Company.

9. To approve the grant of options to purchase Ordinary Shares in

the Company to Mr. Dror Ben-Asher, the Company's Chairman

2 and Chief Executive Officer.
10. To approve extension of options to purchase Ordinary Shares

in the Company granted to Mr. Dror Ben-Asher, the Company’s

Chief Executive Officer and Chairman of the board of directors of

i the Company.
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11. To approve the terms of employment and the grant of options
to purchase American Depositary Shares of the Company to Mr.
Rick Scruggs, a Company director and Chief Operating Officer,
U.S. operations.
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1. TO ELECT Mr. Amir Elstein, as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected.

2. TO ELECT Mr. Russell Ellwanger as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected.
3. TO ELECT Mr. Kalman Kaufman as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected,
and to approve the terms of his compensation in compliance with
the Comp
4. TO ELECT Mr. Alex Kornhauser as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successor is duly elected,
and to approve the terms of his compensation in compliance with
the Comp
5. TO ELECT Mrs. Dana Gross as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until her respective successors is duly elected,
and to approve the terms of her compensation in compliance with
the Company

6. TO ELECT Mr. llan Flato as a member of the Board of Directors
of the Company until the next annual meeting of shareholders and
until his respective successors is duly elected, and to approve the
terms of his compensation in compliance with the Company’

7.TO ELECT Mr. Rami Guzman as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successor is duly elected,
and to approve the terms of his compensation in compliance with
the Company’

8. TO ELECT Mr. Yoav Chelouche as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successors is duly elected,
and to approve the terms of his compensation in compliance with
the Comp

9. TO ELECT Ms. Iris Avner as a member of the Board of Directors
of the Company until the next annual meeting of shareholders and
until her respective successors is duly elected, and to approve the

terms of her compensation in compliance with the Company’

10. TO ELECT Mr. Jerry Neal as a member of the Board of
Directors of the Company until the next annual meeting of
shareholders and until his respective successor is duly elected,
and to approve the terms of his compensation in compliance with
the Company’

11. To appoint Mr. Amir Elstein as the Chairman of the Board of
Directors to serve until the next annual meeting of the
shareholders and until his successor shall be duly appointed, and
to approve his terms of compensation in compliance with the
Company's
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12. TO APPROVE an equity grant to our chief executive officer, Mr.
Russell Ellwanger, in compliance with the Company’s
Compensation Policy, as described in Proposal 3 of the Proxy
Statement.

13. TO APPROVE, subject to their appointment as directors under
Proposal 1, an equity grant to each of the members of our Board of
Directors (other than to Amir Elstein and Russell Ellwanger), in
compliance with the Company’s Compensation Policy, as descr

14. TO APPROVE the renewal of the directors’ and officers’ liability
insurance policy as described in Proposal 5 of the Proxy Statement.
15. TO APPROVE the appointment of Brightman Almagor &amp;
Co. as the independent public accountant of the Company for the
year ending December 31, 2019 and for the period commencing
January 1, 2020 and until the next annual shareholders' meeting,
and the
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1.y n"y 1 N2 NNX NISNNWA NT'N7 MITNIND.

4.7"5m npo

1. Re-election of Mr. Yoav Doppelt as director, effective as of the
date of this meeting

2. Re-election of Mr. Aviad Kaufman as director, effective as of the
date of this meeting

3. Re-election of Mr. Avisar Paz as director, effective as of the date
of this meeting

4. Re-election of Mr. Sagi Kabla as director, effective as of the date
of this meeting

5. Re-election of Mr. Ovadia Eli as director, effective as of the date
of this meeting

6. Re-election of Mr. Reem Aminoach as director, effective as of
the date of this meeting

7. Re-election of Mr. Lior Reitblatt as director, effective as of the
date of this meeting

8. Reappointment of Somekh Chaikin, a member of KPMG
International, as our independent auditor

9. Review of our audited financial statements for the year ended
December 31, 2018

10. Approval of a New Compensation Policy for Office Holders

11. Approval of an equity compensation grant to our Chief
Executive Officer, Mr. Raviv Zoller for 2019-2021
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1. To approve the reelection of Mr. David Kostman as a director
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6. To approve the reelection of Mr. Dan Falk as an outside director
7. To approve the reelection of Ms. Yocheved Dvir as an outside
director
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1. Approval of the re-appointment of Kesselman &amp;

Kesselman, independent certified public accountants in Israel and

a member of PricewaterhouseCoopers International Limited group,

as the Company's auditor for the period ending at the close of the

™wa next

2. Discussion of the auditor’s remuneration for the year ended
December 31, 2018, as determined by the Audit Committee and by
the Board of Directors, and the report of the Board of Directors with

T respect to the remuneration paid to the auditor and its aff
3. Discussion of the Company’s audited financial statements for

the year ended December 31, 2018 and the report of the Board of

T Directors for such period.

4. Approval of the re-election of Mr. Adam Chesnoff, Mr. Elon

Shalev, Mr. Tomer Bar-Zeev, Mr. Sumeet Jaisinghani, Mr. Barak

Pridor, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Yehuda Saban,

Tva  Mr. Arie (Arik) Steinberg and Mr. Ori Yaron and to serve as directo
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5. (A) approval of the Compensation of Mr. Adam Chesnoff, Mr.
Elon Shalev, Mr. Tomer Bar-Zeev, Mr. Sumeet Jaisinghani, Mr.
Barak Pridor, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Yehuda
Saban and Mr. Ori Yaron; (B) approval and ratification of the
reimbur

6. (A) approval of the Compensation of Ms. Osnat Ronen and Mr.
Arie Steinberg; (B) approval and ratification of the reimbursement
of Reasonable Expenses of Ms. Osnat Ronen and Mr. Arie
Steinberg; (C) approval that Ms. Osnat Ronen and Mr. Arie
Steinberg wi

7. Approval of the renewal of the Company's Compensation Policy
for Office Holders

8. Do your holdings and your vote DO NOT require the consent of
the Israeli Minister of Communications pursuant to (i) Sections 21
(Transfer of Means of Control) or 23 (Prohibition of Cross-
Ownership) of the Company’s General License for the Provision of
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1. 0T ' Mr. Leon Recanati

2. o1 ' Dr. Michael Berelowitz

3. v T 1an Mr. Avraham Berger

4. T 1 Mr. Asaf Frumerman

5. 0T 1an Mr. Jonathan Hahn

6. o1 m Prof. ltzhak Krinsky

7. M0 T 1'n Ms. Efrat Makov

8. o7 'm Mr. Shmuel (Milky) Rubinstein

9. v T a'n Mr. David Tsur
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. To approve the grant of options to each of the director nominees
(other than Mr. Asaf Frumerman), subject to their election at the
Meeting.

. To approve amended compensation terms and a one-time award
of equity-based compensation, consisting of options and restricted
shares, to Mr. Amir London, the Company’s Chief Executive Officer.
. To approve an amended Compensation Policy for Executive
Officers and Compensation Policy for Directors.

. To ratify and approve the reappointment of Kost Forer Gabbay &
Kasierer, a member of Ernst & Young Global, as the Company’s
independent registered public accountants for the year ending
December 31, 2019 and for such additional period until the next
ann
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1. Approval of the amendment of the Third Amended and Restated
Certificate of Incorporation and the Fourth Amended and Restated
Bylaws of the Company to provide for board declassification (the
“Declassification Proposal”).

2. . Approval of the adjournment of the Special Meeting from time
to time, if necessary or advisable (as determined by the Company),
to solicit additional proxies in the event there are not sufficient
votes at the time of the Special Meeting to approve th
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1. To re-elect Mr. Michael Federmann to the Board of Directors, to
serve until the close of the next shareholders’ annual general
i'at meeting

2. To re-elect Mrs. Rina Baum to the Board of Directors, to serve

T until the close of the next shareholders’ annual general meeting
3. To re-elect Mr. Yoram Ben-Zeev to the Board of Directors, to

serve until the close of the next shareholders’ annual general

i'at meeting
4. To re-elect Mr. David Federmann to the Board of Directors, to

serve until the close of the next shareholders’ annual general

A meeting
5. To re-elect Mr. Dov Ninveh to the Board of Directors, to serve
i until the close of the next shareholders’ annual general meeting

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

7. To re-elect Prof. Yuli Tamir to the Board of Directors, to serve

i until the close of the next shareholders’ annual general meeting
8. To elect Mrs. Bilha (Billy) Shapira to a first three-year term as an
Tl External Director, until November 20, 2022, inclusive

9. To re-appoint Kost, Forer, Gabbay &amp; Kasierer, a member of
Ernst &amp; Young Global, as the Company’s independent auditor

for the fiscal year 2019 and until the close of the next

i Shareholders' Annual General Meeting
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2. To clarify the Company’s equity-based award policy for non-
employee directors, including external directors, as detailed in the
Proxy statement.

3. To approve the grant to the Company’s President and Chief
Executive Officer of (i) performance-based stock options and
performance-based RSUs in exchange for a waiver of certain prior
grants and (ii) service stock options, as detailed in the proxy stat

4. To approve a special bonus to the Company’s President and
Chief Executive Officer
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1. To approve an amended Compensation Policy for Executive
Officers and Compensation Policy for Directors

2. Subject to the approval of Proposal 1, to approve the grant of
options to each of the currently serving directors.

3. To approve amended compensation terms and a one-time
award of equity-based compensation, consisting of options and
restricted shares, to Mr. Amir London, the Chief Executive Officer
of the Company.
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1. Election of Directors : Bradley A. Alford

2. Election of Directors : Rolf A. Classon

3. Election of Directors : Adriana Karaboutis

4. Election of Directors: Murray S. Kessler

5. Election of Directors: Jeffrey B. Kindler

6. Election of Directors: Erica L. Mann

7. Election of Directors: Donal O’Connor

8. Election of Directors: Geoffrey M. Parker

9. Election of Directors: Theodore R. Samuels

10. Ratify, in a non-binding advisory vote, the appointment of Ernst
& Young LLP as the Company’s independent auditor, and
authorize, in a binding vote, the Board of Directors, acting through
the Audit Committee, to fix the remuneration of the auditor

11. . Advisory vote on executive compensation

12. Renew the Board'’s authority to issue shares under Irish law
13. Renew the Board'’s authority to opt-out of statutory pre-emption
rights under Irish law

1. Elect of Director Marcello V. Bottoli

2. Elect of Director Michael L. Ducker

3. . Elect of Director David R. Epstein

4. . Elect of Director Roger W. Ferguson, Jr.

5. Elect of Director John F. Ferraro.

6. Elect of Director Andreas Fibig.

7. Elect of Director Christina Gold.

8. Elect of Director Katherine M. Hudson.

9. Elect of Director Dale F. Morrison.

10. Elect of Director Dr. Li-Huei Tsai.

11. Elect of Director Stephen Williamson.

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

13. Approve, on an advisory basis, the compensation of our
named executive officers in 2019.
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1. To receive and adopt the Company’s annual accounts for the
financial year ended 31 December 2019 together with the
Directors’ report and the Auditor’s report on those accounts

2. To approve the Directors’ Remuneration Report

3. To re-appoint Ms Karen Simon as a director of the Company

4. To re-appoint Mr Matthaios Rigas as a director of the Company
5. To re-appoint Mr Panagiotis Benos as a director of the Company

6. To re-appoint Mr Andrew Bartlett as a director of the Company
7. To re-appoint Mr Robert Peck as a director of the Company

8. To re-appoint Mr Ohad Marani as a director of the Company
9. To re-appoint Mr Efstathios Topouzoglou as a director of the

Company
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10. To re-appoint Mr David Bonanno as a director of the Company
11. To appoint Ms. Amy Lashinsky as a director of the Company
12. To re-appoint Ernst &amp; Young LLP as auditor of the
Company
13. To authorise the Directors to set the remuneration of the
auditors
14. To authorise the Directors to allot relevant securities

15. To authorise the Directors to disapply pre-emption rights

16. To authorise the Directors to further disapply pre-emption rights
17. That a general meeting, other than an Annual General Meeting,
may be called on not less than 14 clear days’ notice

18. To authorise the Company to make market purchases of its
own ordinary shares

19. That the name of the Company be changed to Energean PLC
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1. To appoint Dr. Sol J. Barer to serve on the Board of Directors
until the 2023 annual meeting of shareholders

2. To appoint Jean-Michel Halfon to serve on the Board of
Directors until the 2023 annual meeting of shareholders

3. To appoint Nechemia (Chemi) J. Peres to serve on the Board of
Directors until the 2023 annual meeting of shareholders

4. To appoint Janet S. Vergis to serve on the Board of Directors
until the 2023 annual meeting of shareholders

5. To approve, on a non-binding advisory basis, the compensation
for Teva’s named executive officers

6. To approve Teva's 2020 Long-Term Equity-Based Incentive Plan
7. To Approve an amendment to the terms of office and
employment of Teva's President and CEO

8. To approve an amendment to Teva's Articles of Association

9. To appoint Kesselman &amp; Kesselman, a member of
PricewaterhouseCoopers International Ltd., as Teva's independent
registered public accounting firm until the 2021 annual meeting of
shareholders

10. Presentation of Teva’s annual consolidated financial
statements for the year ended December 31, 2019
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1. Re-election of Dr. Michael Brunstein as a director of the
Company to hold office until the close of the next annual general

meeting.

2. 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 meeting.

4. 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 Mr. Ronnie (Miron) Kenneth as a director of the
Company to hold office until the close of the next annual general

meeting.

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

™ nx7nn X77 hold office until the close of the next annual general meeting.
8. Approval of amendments to the employment terms of Mr. Eitan

Oppenhaim, the President and Chief Executive Officer of the

TV n¥7nn X7 Company.
9. Approval of an amendment to the Company’s compensation

policy for directors and officers to increase the maximum permitted

annual premium for the Company’s D&amp;0 insurance and

ratification of the purchase of the Company’s D&amp;O insurance

Ta nx¥7nn K77 policy.
10. Approval of amendments to the memorandum and articles of
association of the Company.

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