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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

v X7 7202n nay T2 ma Pr 11 nmw  03/07/18 11:00 1.8844 7925255 n"YyaIogmIPMo INIKD DMy NIvA 7Tan
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
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an) "ay 13. TO APPROVE the equity grant to our chief executive officer,
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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
\ X7 7202 Y ™ i Russell Ellwanger), in compliance with the Company’s Compen 14 nmiw  03/07/18 11:00 1.8844 7925255 n"yaIIopmIPMOo INIXD DMy NIV 7Tan
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. 0IX20W TV NI 0IXIVY MDY 227 VDN 'AND NPIVN R 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 objectives, 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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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
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8. Election of Dr. Nadav Kaplan as external director 8

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

10. Review of our audited financial statements for the year ended
December 31, 2017 10
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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'72x 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

T2 meeting of shareholders), and until his successor has been
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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
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,
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
meeting of sha

9. To report on the business of the Company for the fiscal year
ended December 31, 2017, including a review of the fiscal 2017
financial statements.

10. To act upon any other matters that may properly come before
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
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
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
shareholders of the Company, or any adjournment thereof.
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4. To re-elect Ms. Efrat Venkert 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.

5. To elect Mr. Yuval Yanai 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.

6. To approve an increase to the Company’s share capital and to
amend the Company’s articles of association accordingly.

7. To approve the compensation policy for executives and directors
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
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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
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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 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.

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
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10. Subject to the election of Ms. Efrat Makov to serve as a
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A Executive Officer.
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3. To approve an amendment to the 2013 Share Option and
Incentive Plan (the “Plan”) to increase the aggregate number of
Ordinary Shares authorized for issuance under the Plan by
5,330,000 Ordinary Shares

4. To approve the grant of options to Company’s directors.
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Consideration of our audited financial statements for the year

T 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:
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12. Ratify the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the 2019 fiscal
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1. Election of Mr. Yoav Doppelt as a director, effective as of the
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.
Doppelt

3. Approval of a Special Bonus for 2018 to our Executive
Chairman of the Board, Mr. Johanan Locker

1. To reelect Dr. Giora Yaron as a director until the next Annual
General Meeting of Shareholders.
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2. To reelect Mr. Martin Gerstel as a director until the next Annual
General Meeting of Shareholders.

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

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

5. To reelect Mr. Sami Totah as a director until the next Annual
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
a period of 3 years, starting June 17, 2019.

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

9. To approve an amended Compensation Policy for Executive
Officers and Directors.

10. To approve grants of stock-options to our non-employee
directors.

11. To approve a special bonus to Mr. Gilad Glick, our President
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
the authority to fix the said independent auditors’ remuneration in
13. To review and discuss our consolidated financial statements for
the year ended December 31, 2018.
2018 miwY 'maipnn NImA |I'T

nNann Yw onann awnn '’Nd (KPMG) 1'''n qnio 7w wnn 'm
2019 mwY

3. NN2N2 NIV MAND IR 7Y YTNN '

4. 1NN IV NANANN 2 7Y YTNN M

5. 112N IV NMANA IWTA Y WTNN '

6. NN V1LY NN AXI' 7Y WTNN '

7.7 IV [ NIT 79 wTNn '

8. N2 M1V "anN'Y QoI N 7Y wTnn 1'nm

9. NN NIV 09T 78 N 7Y WTNN '

. Proposal to adopt (vaststellen) the Company’s Dutch statutory
annual accounts for the financial year ended 31 December 2018

. Proposal to not distribute any dividend in respect of the year
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)

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).

,MI9,0017 N”N TWN ,NN2NN 7¢ DPANN [AYNN 'K N97NN YR
Grant mp [nx9 NN Twna (Ernst &amp; Young) 1o NX 'Xaa
,2019 mw? nnann v 1pann lawnn NXN Twnd |, Thornton Israel
2019 M7 D1dW DX YIA77 NNaNn (1IN0 T NdNont

1. 27 DX 72PN AWK N9I7NN- NI N2 D'A'¥IN 1901 NN
917NN AN 707 2 -1 0T 1 oo nivaIenN NISITRN an Ni7En
D ¥ N7 (1) TR 12N NNY AWRY? :n07Nnn NoN NN WX
2NN N712' NNR NO7NN 71 RIN "Vana" nyaxn? niwn "Ta" nyaxn

10

11

12

i

© o~ UNwWN

nnmv

nnmv

n'nmv

nnmv

n'nmv

nnmv

n'nmv

nnmv

n'nmv

nnmv

nnmv

nmy
nmy
nmy
nmy
nmy
nmy
nmy
nmy
nmy
nmy

ne'n

n7n

n'n

n7n

n'n

nnmv

n'NT N"aK

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00

29/05/19 13:00
04/06/19 14:00

04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
04/06/19 14:00
05/06/19 12:00

05/06/19 12:00

05/06/19 12:00

05/06/19 12:00

05/06/19 12:00

06/06/19 13:00

06/06/19 23:00

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881

3.4881
1.9145

1.9145
1.9145
1.9145
1.9145
1.9145
1.9145
1.9145
1.9145
0.1267

0.1267

0.1267

0.1267

0.1267

6.4146

3.5186

344254

344254

344254

344254

344254

344254

344254

344254

344254

344254

344254

344254
5809665

5809665
5809665
5809665
5809665
5809665
5809665
5809665
5809665

5793

5793

5793

5793

5793

44398

240027.8

n"ya 7' nnix

n"ya 77 N

n"ya 77 nnix
"

n"ya 7' nn'x

n"ya 72T N
"

n"ya 7' nn'x

n"ya 72T N
"

n"ya 7' nn'x

n"ya 72T N

n"ya 7T mnx

n"ya 7T MmN

n"ya 77 mn'x
n"ya 0'012'S DNNYI NIV NIWFYD 78N
n"ya 0'011'S D'MNYI NIV NIYRYN 78N
n"ya 0'012'S DNNYI NIV NN 78N
n"ya 0'011'S D'NNYI NIV NIYRWN 780N
n"ya 0'012'S DNNYI NIV NIWFYD 78N
n"ya 0'011'9 D'MNYI NIV NIYRYN 780N
n"ya 0'012'S DNNYI NIV NN 78N
n"ya 0'011'9 D'NNYI NIV NIYRYN 780N
n"ya 0'012'S DNNYI NIV NIWFYD 78N

'ILIX 01010 NTX7D

'I.IX 01010 NTX7D

'I.IX 01010 NTN79

'I.IX 01010 NTX7D

'.IX 01010 NTN79

n"ya NOTIN 7907R

SLIK TR

0'N'My NIva YTan

D'N'NY NIV 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIV 7Tan
DMy NI 7Tan
0'N'NY NIVA 7Tan
DMy NI 7Tan
0'N'NY NIVA 7Tan
DMy NI 7Tan
0'N'NY NIV 7Tan
DMy NI 7Tan
0'N'NY NIVA 7Tan
DMy NI 7Tan
D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan



X7

X7

X7

X7

X7

N7

X7

N7

X7

N7

X7

X7

722N

202N

722N

202N

722N

72020

722N

72020

702N

72020

72N

72N

min
aTon
orn

min
aTon
orn

min
aTon
orn

oy

N1
noln
nINK

N1
noln
nINK

N1
noln
nINK

nn
noln
nnNX

o

min
aTon
orn

min
aTon
orn

min
aTon
orn

2.27M NX 727N WK N9I7NN- NIAYI ND'Y D'A'¥IN 190N NN
AWK N9I7NN NN L[707 2 -1 1 0'9'oa NIvIDNN NIDIZNN AN NI7IEN
nYaNN D Xt N7 (2) 02N Y NN WWK? :D07NNn NoI .Nan
"apnn n712' NNX NN 711 'RIN "vana" nyaxn? niwn "Ta

3. 1.2 DXNN2 YYD NIAYIN M2N DINT NN NN NN DINT
0'9'W02 NYIXNN NIXYIN 'S 7V YVIFN WK NIA'¥I D'A'XIN 1900 NoI7NT
1 Tnyim) N7 A7 TIKITR 10 DX NINY WRY? -n072nnn non .77 2 -1
NIA'¥17 TA72 TR Tavin ' 2 07N 235 D iyt .(dwa,

4. 1.2 DXNN2 DYV NIA'YIN N2N DINT DN NIAYIA AN DINT
0'9'W02 NYAXNN NIXXIN 'S 7V YVIFN MWK NIA'¥I D'A'XIN 190N N9I7NT
1 Tnym) niata? MoIvp 712 M DX NN WKRT -n07NNN non 7' 2 -1

NIA'¥? TA72 TR TAvIn ' 7 07N 725 D Xt .(dw3,

5..27M NX 727N MWK N9I7NN-  NIAYIA ND'Y D'A'YIN 190N NN

2N2N WK 917NN N'AN L,5-7 0'9'W0a NIVIISAN NISIZNN an ,NI7IEN.

TA1" Aavn o Uy naa? (1) TR 12N nin' WK

TV N 7apnn n72' nNX NN 71 RN "yam" nyaxn n7wn

6..27M NX 72PN WX N9I7NN-  NIAYIA ND'Y D'A'¥IN 190N NN

AN2N WX N9I7NN AN, 5-7 0'9'W0a NIVIISAN NISIZNA AN NI7IEN.
TA1" NYaxn D MI¥' N7 (2) 02N AW NN WWR? :nonnn non”
2apnn? n71D' nNX NV7NN 1R "Vana" nyaxnY? niwn

7..27M DX 727N WK NOI7NN- NIAYIA ND'Y D'A'YIN 190N NN

AN2N WX N9I7NN AN, 5-7 0'9'W0a NIVIIDAN NISITNA AN NI7IE.
7" Awaxn o My N7 (3) 0nan awite Nt AWK :nunnn non”
7NNY7 071" NNR NV7NN PRI "Yana" nyavn? n7vn

8.. NoI7N7 DXNNA NWY'N NIANIN NAN DINT NN NIAYIN NN NINT

5-7 D'©'W01 NYAXNN NIXXIN 'S 72¥ YAPN WK NIA'YI] D'A'¥IN 190N

n"ya (1992) |In 'PIY 01011919 DX NINY WKY? -n07NNN non 71w

A ‘w7 5-7 0'o'woa u7NI'Y 730 1D ¥ .(NDWA Tavin) NIANIY?

9.. NN DXNNA NYY'N NIA'YIN NAN NINT NN NIAYIAN NAN DNt
5-7 0'9'Y01 NYAXNN NIXKYIN ' 72W YAPN WK NIA'YI] D'A'¥IN 190N
TNYIN) NIAXI7 [N9177 72 I DX NINYT WWKY? -nv7Nnn non 7Y
Taym 'nm Yy 747 5-7 0'o'yoa 07Ny 233 D iyt (DA

10. . DXNNA NWY'N NIA'YIN NAN NINT NN NIANYIN NAN DINT
0'9'W02 NVAXNN NIKXIN '9 72U VAN WK NIA'YI] D'A'XIN 1901 N9I7NT
5-7 Tnym) niar1? 19 |'vn 0 DX NIN7 WK? -n07nnn non .7'w7

NN Tym '1am %y 7497 5-7 0'o'yoa u7nI'y 223 o iyt (DA

1.27M NX 727N MWK NDI7NN- NIA'YIA DN'Y D'A'YIN 190N NN
NoI7NN NN L1707 2 -1 AT 1 0'9'Wwoa NIvTI9NN NISIZNN an ,NI7IEn
D ¥ nIva? (1) TR 12N NN AWKR? :n07Nnn NON NN WK
2NN N1 NNX N0ZNN 71 RN "Yana" nyaxnY niwn "Ta" nyaxn

2.2 NX I73|‘l§|’\ AWK NOI7NN- NIA'YIA 11ND'Y D'A'¥IN 1901 NN
AWUKR N9I7NN AN L7017 2 -1 1 0'9'W0o1 NIvISNN NISIZNA [an N7
nYaxN D I N7 (2) 02N Y NN7 WK? :n07Nnn oI .anan

"apnn n213' nNX NO7NN 71 7RI "yam" nyaxn? n'72ivn "1

3. 1.2 DXNN2 DYV NIAYIN M2AN DINT NN NI'YIA MaN DNt
0'9'W02 NYAXNN NIXYIN 'S 7V YIPN WK NIA'¥IL DA'XIN 1900 NoI7NT
1 Tnym) niara7 N7 TIRITR 0 DR NINY TWR7 -n07Nnn non .7'w7 2 -1
NIA'YI? TA72 TR Tavin 1 2w 07Ny 35 D iyt (w3,

10

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"AXR

n'NT N"aK

N'NT N"AX

N'NT N"aR

N'NT N"AX

n'NT N"aR

n'NT N"AR

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

240027.8

240027.8

240027.8

240027.8

240027.8

240027.8

240027.8

240027.8

240027.8

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIN TR

SLIK TR

SLIN TR

SLIK TR

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'N'My NIva YTan

0'n'my Niva YTan



2 2 2 2 2 2 2 2 2

=z 2 2 2 22

X7

X7

X7

X7

X7

N7

X7

N7

X7

N7

X7

N7

X7

N7

X7

X7

X7

X7

X7

X7

X7

722N

202N

722N

202N

722N

72020

722N

2721020

702N

722N

702N

722N

anman

TniMman

anman

72N

1.7

72N

72020

72N

72020

oy

NN
noln
nINK

N1
noln
nINK

N1
noln
nINK

N1
noln
nINK

o

oy

o

oy

o

oy

o

oy

o

oy

"

oy

el

oy

el

TVl

i

Tl

™wa

Tl

T

™

™

TVl

gilal

gilal

™wa

gilal

"

Tl

Tl

Tl

Tl

4. 1.2 DXNN2 DYV NIA'YIN 2N DINT NN NIAYIA AN DINT
0'9'W02 NVAXNN NIRXIN 'S 7V YVAFN WK NIA'¥IA D'A'XIN 190N N9I7NT
1 Tnyim) niasa? MoIR 212 I DX NN WKT -n07NNN non 7' 2 -1

NIA'¥I7 TA72 TR TAvIn "' 7 07Ny 725 D Iyt .(dw3,

5..27M NX 727N MWK N9I7NN-  NIAYIA ND'Y D'A'NIN 190N NN

2N2N WK 917NN NN L,5-7 0'9'W0a NIVIISAN NISIZNN an ,NI7IpEN.
TA1" Awavn o Uy naa? (1) TR 12N Nt WwK? :nvnnn non”
N 7apnn n72' nNX NN 71 RN "yam" nyaxn n7wn

6..27M NX 727N WK NDI7NN-  NIAYIA ND'Y D'A'NIN 190N NN

2N2N WX N9I7NN AN, 5-7 0'9'W0a NIVIISAN NISIZNA AN NI7IEN.
TA1" AaXn O UIN' N7 (2) 0an e nnnk AWK @onnn non”
2apnn n712' nNX NV7NN PRI "vana" nyaxn? niwn

7..27M DX 727N WK NOI7NN- NI ND'Y D'A'YIN 190N NN

aN2N WK N9I7NN AN, 5-7 0'9'W0a NIVIIDNN NISIZNA an NI7IE.
" nYaxn O Uy v (3) DNan vty ninY WwK? :;nvnnn non”
7NNY7 N71' NNX NV7NN PRI "vana" nyavn? n7ivn

8.. N9I7N7 DXNNA NWY'N NIANIN NAN DINT NN NIAYIN NN NINT
5-7 D'©'W01 NYAXNN NIXXIN 'S 72¥ YAPN WK NIA'YI] D'A'¥IN 190N
n"ya (1992) |In 'PIY 01011919 DX NINY WKY? -n07NNN non 71w
‘2w 5-7 0'9'woa u7NI'Y 730 1D ¥ .(NDWA Tavin) NIANIY?

9.. NN DXNNA AWV NIA'YIN NAN NINT NN NIAYIAN NAN DInT
5-7 0'©9'W01 NYAXNN NIXKYIN 'S 72 YAPN WK NIA'YI] D'A'YIN 190N
TAYIN) NIAXI7 [N9177 72 I DX NINYT WWKY? -n07Nnn non 7Y
Tym 'nm 9y 747 5-7 0'o'yoa 07Ny 753 D iyt (DA

10. . DXNNA MYV NIAYIN NAN NINTNYTN - NIANYIN N2aN DINT
0'9'W02 NYAXNN NIXXIN 'S 7V YIFN MWK NIA'¥IL D'A'XIN 190N NOI7NYT
5-7 Tnym) N1 19 |'vn 0 DX NN AWKR? -n07nnn non .7'wY

NN Ty '1am 7y 745 5-7 0'o'yoa u7nI'y 723 D iyt .(dwa

1. In'TA NITA 0IIDND NNANA NV A UK "T YW 1M DR YTNY.
2. NIT 019N NN NVPYT PR (MIN) YN N 7W 10’ IR WTNY?
mTa.

3. NIT2 09N NN NUVPITT P17 NIN A 7Y M DR WTNY
M.

4. NITA VIIDND NN VAT [*OYIAN IXINY N 7Y 1'1'D DR YTNY
mTa.

5. |M'TA NITA 019N NNAN VYD 'K 'N'R N W 1" DX WTNY.
6. NN NOIPN? NN 1IX'N VT NI [NW N 7w ' DX wTnY
1I'TN NITA VIISND NI,

7. NN NOIPNYT NN2NA XN 0PI 72T AN N 7Y 1M DR UTNY
|M'TH NITA 0I9ND N'MIY.

8. NN N9IPNT NNANA AIX'N MVPITI N TA "9 7w ' nX TN
1I'TN NITA VIISND NI,

9. 77'0p MK 'XA2 IS VOIR [IAWNN 'RN TIWN 7V 1''D WITN DX TURY?
(E&amp;Y) nx 1mon'71 ,2019 miw? n1ann 7w DMpann [awnn RN
MDY NX Y277 N2NN INI07ANT.

10. 2018 maw? NManNn 7w D90 NINITA [I'TI NAXN.

1. To appoint Amir Elstein to serve on the Board of Directors until
the 2022 annual meeting of shareholders

2. To appoint the Roberto A. Mignone to serve on the Board of
Directors until the 2022 annual meeting of shareholders

3. To appoint Dr. Perry D. Nisen to serve on the Board of Directors
until the 2022 annual meeting of shareholders

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

10

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"aK

n'NT N"AXR

n'NT N"aK

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmvy

nnmwv

nnmvy

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

06/06/19 23:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

10/06/19 10:00

11/06/19 09:00

11/06/19 09:00

11/06/19 09:00

11/06/19 09:00

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

3.5186

2.8703

2.8703

2.8703

2.8703

2.8703

2.8703

2.8703

2.8703

2.8703

2.8703

0.18

0.18

0.18

0.18

146290

146290

146290

146290

146290

146290

146290

146290

146290

146290

43414538

43414538

43414538

43414538

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIK TR

SLIR TR
n"ya 01'oI'a 170K
n"ya 011011 120X
n"ya 01012 11707X
n"ya 011011 120X
n"ya 01012 11707X
n"ya 011011 120X
n"ya 01012 11707X
n"ya 011011 120X
n"ya 01'o1'a 117078
n"ya 0101 11707X

n"y1 NI'Ka¥NIS NI'WYN Va0

n"ya NI'va¥NIS NI'YYN V20

n"y1 NI'KA¥NIS NI'WYN VIV

n"ya NI'va¥NIS NI'YYN V20

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIV 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'n'my NIva YTan

D'N'NY NIVA 7Tan

0'n'my NIva YTan

D'N'NY NIVA 7Tan

0'n'Mmy NIva YTan

D'N'NY NIVA 7Tan



5. To approve an amended Compensation Policy with respect to
the terms of office and employment of Teva's Executive Officers
and Directors, substantially in the form attached as Appendix A to

v N7 721020 ety ™ pi'at the Proxy Statement 5 nmw  11/06/19 09:00 0.18 43414538 n"ya NI'va¥NIo NI'YYN Yao  0mmy niva Ymn
6. To approve the compensation to be provided to Teva's non-

v X7 27202N Y T ™ employee directors 6 nmw  11/06/19 09:00 0.18 43414538 n"ya NI'va¥NId NI'YYN Yyau DMy Niva 7man
7. To approve the compensation to be provided to Teva’s non-

R N7 722N 1y ™ T executive Chairman of the Board 7 n'mv  11/06/19 09:00 0.18 43414538 n"yl NI'KA¥NIO NI'YYN VIV DMy NIA 7Tan

8. To appoint Kesselman &amp; Kesselman, a member of
PricewaterhouseCoopers International Ltd., as Teva's independent
registered public accounting firm until the 2020 annual meeting of

B X7 722N Ny A A shareholders 8 nmw  11/06/19 09:00 0.18 43414538 n"ya NI'Va¥NIS NI'YYN VA0 D'N'NY NIvA 7Tan
9. Presentation of Teva’s annual consolidated financial statements
N N7 .9 T ™ T for the year ended December 31, 2018 9 nmww  11/06/19 09:00 0.18 43414538 n"ya NI'va¥NIo NI'YYN Yao  Dmmy nioa Ymn
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2. YN N (XN IRY) A0 Y 11N WIT'N DR WRT(FPm)
701 79 NXAN NIV D770 N9'OKT TV NDOI NIND N9IPNT ,NTIY
R N7 722N 1y wa i n"ann v ninnn. 2 n'mv  11/06/19 10:00 2.6477 1992853 n"yl NI'A7 NNaN URUTUR DY N0 YTan

3. NoIFNY7 'Y 'o1' N (IX'N 1'RY) NV 7Y 11 WITN DK TWRY
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4. 379 N9IPN7 ,N12N2 II¥'N VP 7TIN AN W M DX WKRY
TWTIA IX) WYX TVINN IX,(727N'W 722) ND'ORN WX TVINN 7NN DY
[120N1 NIV ,[INN PIY NIYIN NI0AN 7Y NINNA DXN (NITANN 'R

v X7 27202 Y A i ANINAN '97 IXIXD TIWNAY. 4 nmiw  11/06/19 10:00 2.6477 1992853 n"ya N Nan LRT.EN DMy NI YTan
5. 2MKd NN 1IN 0PI 7TIN N2 N 7Y 1N YR 91902
019N NIV NPOYAI NIIND 'KIN KT ,7'W7 DI'N 1TO W 4 KW

v X7 TnIm an Y A i N9OXN |N'T NIT? 1.5 q'yoa. 5 nmiw  11/06/19 10:00 2.6477 1992853 n"ya N Nan RUT.EN DMy NI 7Tan
6. I2UNN NXIND 'O NIX 'X22 11D ,V0IZ TWN 7Y WTNN 11D WK
n'MWN N'7790 N9'oX? TYW Noipn' 2019 mw? nnann 7w apann

\/ N7 72020 Ny T A n1ann W ninnn fva v axan. 6 nmww  11/06/19 10:00 2.6477 1992853 n"ya niva? "an URUTR DMMY N0 7Tan
7. D11 NN"NONY MY MANN 7@ [INI0ZATTA NITI D900 NINITA [IT
v N7 a7 T T T 312018 hanxTa. 7 nmww  11/06/19 10:00 2.6477 1992853 n"ya Nivta% Nan UKUTUN DMy N YTan

1. To receive and adopt the Company’s annual accounts for the
financial year ended 31 December 2018 together with the

v X7 7202 "y Twa ™wa Directors’ report and the auditor’s report on those accounts. 1 nmw  13/06/19 13:00 5866287 '0 N '9 TAI 91 K'AIN D'M'NY NIVA 7Tan
v X7 2202N Y ™ i 2. To approve the Directors’ Remuneration Report. 2 nmiw  13/06/19 13:00 5866287 10 7N '9 TA1 VD] [N'ANIN DY NI YTan
v N7 202N 1y ™ TV 3. To approve the Directors’ Remuneration Policy. 3 nmw  13/06/19 13:00 5866287 '0 7N '9 TAI VD] [X'ANIN D'M'MY NIV YTan
v X7 2202N Y A i 4. To re-appoint Mr Simon Heale as a director of the Company. 4 nmiy  13/06/19 13:00 5866287 10 7N '9 TA1 VD] [N'ANIN DY NI YTan
v N7 202N 1y ™ T2 5. To re-appoint Mr Matthaios Rigas as a director of the Company. 5 nmw  13/06/19 13:00 5866287 '0 7N '9 TAI VD] [X'ANIN D'M'MY NIV YTan
v X7 2202N Y ™ T 6. To re-appoint Mr Panagiotis Benos as a director of the Company. 6 nmiw  13/06/19 13:00 5866287 10 7N '9 TA1 VD] [N'ANIN DY NI YTan
v N7 202N 1y T Tva 7. To re-appoint Mr Andrew Bartlett as a director of the Company. 7 nmww  13/06/19 13:00 5866287 '0 7N '9 TAI D] [X'ANIN D'M'MY NIVA YTan
v X7 2202N Y A i 8. To re-appoint Mr Robert Peck as a director of the Company. 8 nmiw  13/06/19 13:00 5866287 10 7N '9 TA1 VD] [N'ANIN DY NI YTan
v N7 202N 1y T TV 9. To re- appoint Mr Ohad Marani as a director of the Company. 9 nmw  13/06/19 13:00 5866287 '0 7N '9 TAI VD] [X'ANIN D'M'MY NIV YTan
v X7 2202N Y A i 10. To re-appoint Ms Karen Simon as a director of the Company. 10 nmiw  13/06/19 13:00 5866287 10 7N '9 TA1 VD] [N'ANIN DY NI YTan
v N7 202N 1y T Tva 11. To re-appoint Mr David Bonanno as a director of the Company. 11 nmww  13/06/19 13:00 5866287 '0 7N '9 TAI D] [X'ANIN D'M'MY NIVA YTan
12. To re-appoint Mr Efstathios Topouzoglou as a director of the
v N7 22020 il ™A i'at Company. 12 nmiw  13/06/19 13:00 5866287 '0 7N '9 A1 UD] X'ANIN D'M'MY NIV YTan
13. To re-appoint Ernst &amp; Young LLP as auditor of the
v X7 7202 Y TV i Company. 13 nmww  13/06/19 13:00 5866287 '0 7N '9 T2 091 [X'ANIX DY NI 7Tan
14. To authorise the Directors to set the remuneration of the
v N7 22020 1w ™A i'at auditors. 14 nmiw  13/06/19 13:00 5866287 '0 7N '9 A1 D] X'ANIN D'M'MY NIV YTan
N X7 722N Ny TV 2 15. To authorise the Directors to allot relevant securities. 15 nmw  13/06/19 13:00 5866287 '0 N '9 TAI U9 [K'AIN D'V NIVA 7Tan
v N7 TnIMm an 1y A i 16. To authorise the Directors to disapply pre-emption rights. 16 nmiw  13/06/19 13:00 5866287 '0 7N '9 A1 D] X'ANIN D'M'MY NIV YTan
B X7 Tniman nay TV Twa 17. To authorise the Directors to further disapply pre-emption rights. 17 nmw  13/06/19 13:00 5866287 '0 N '9TAI VDY [K'AIN D'V NIVA 7Tan
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18. That a general meeting, other than an Annual General Meeting,

may be called on not less than 14 clear days’ notice.

19. To authorise the Company to make market purchases of its

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

meeting.

5. Approval of a compensation policy for the Company's directors

and officers.

6. Approval of an amendment to the equity-based compensation

for our directors.

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

Company.

8. Approval of amendments to the articles of association of the

Company.

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

close of the next annual general meeting.
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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

7va  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

™A 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

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

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

wa 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

™wa 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.
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,

™wa U.S. operations.
1. witw ma nind D9I|7n'7 ,NNANA IX'N 0TI 1AM |'7'N am'nnm

2019 112 24 pi'n 700 12110 ,N9'ORN NIWIK TYINA NNY'NNY DY,

INDT ') 7272 N .NNANA DN 19'WI NI "YTONY ININIT MW'NI

™A NN W NI0'aN NO'7I9] INY7501 NNAN] NWN 'RWNY? 19'wn andY?

1. TO ELECT Mr. Amir Elstein, as a member of the Board of
Directors of the Company until the next annual meeting of
™a 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

i 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

i 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

i the Comp

10

11

nax

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

nnmv

n'nmv

nnmwv

nnmv

nTnm

nnmv

nnmv

nnmv

nnmv

23/06/19 18:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 15:00

24/06/19 17:00

25/06/19 11:00

25/06/19 11:00

25/06/19 11:00

25/06/19 11:00

3.353

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

1.0017

4.0415

0.8477

0.8477

0.8477

0.8477

202888.4

702409

702409

702409

702409

702409

702409

702409

702409

702409

702409

702409

159531

5943527

5943527

5943527

5943527

SLIK TR

n"va nnaxo 7'M

n"va nnIxo 7'M

n"va nnaxo 7'M

n"va nnaxo 7'M

n"yva nnaxo 7'M
n"ya nnIxoI 7'
n"yva nnaxo 7'M

n"ya nnIxor 7'

n"ya nnaxor 'am

n"ya nnIxoM 7'nm

n"ya nnaxora 'am

n"ya NI'Yyn qox-Tn

n"ya 20PTMIRMO INIKD

n"Ya NVFTAUFT'NO ININY

n"ya 110PTMIP'MO ININD

n"ya M10PTIP'MO INIKD

D'N'NY NIV 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIV 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIV 7Tan

D'N'NY NIV 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA YTan

0'N'My NIva YTan

0'n'my Niva YTan



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
v X7 7202n nay T2 ma the Company 5] nmww  25/06/19 11:00 0.8477 5943527 n"YyaIogmIPMo INIKD DMy NIvA 7Tan

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
\ X7 7202 Y TV i terms of his compensation in compliance with the Company’ 6 nmiw  25/06/19 11:00 0.8477 5943527 n"yaIopmIPMOo INIXD DMy NIV 7Tan
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
v X7 27202N Y Tva a the Company’ 7 nmww  25/06/19 11:00 0.8477 5943527 n"yaIougmIPMOo INIXD  D'MMY NIvA 7Tan
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
\ X7 7202 Y TV i the Comp 8 nmww  25/06/19 11:00 0.8477 5943527 n"ya1IopmIPMOo INIXD DMy NIV 7Tan

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
v X7 27202 Y A i terms of her compensation in compliance with the Company’ 9 nmiw  25/06/19 11:00 0.8477 5943527 n"ya1IopmIPMo IXIXD  D'MMY NIvA 7Tan
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
v X7 27202 Y A i the Company’ 10 nmiww  25/06/19 11:00 0.8477 5943527 n"Ya NVFTAUF'N0 ININY  D'N'MY NIV 7Tan
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

v X7 27202 Y A i Company’s 11 nmiw  25/06/19 11:00 0.8477 5943527 n"yaIopmIPMo IXIXD  D'MMY NIvA 7Tan
an) "y 12. TO APPROVE an equity grant to our chief executive officer, Mr.
TnIm Russell Ellwanger, in compliance with the Company’s
N7 Compensation Policy, as described in Proposal 3 of the Proxy

v X7 TNIM an (v ™ A Statement. 12 nmw  25/06/19 11:00 0.8477 5943527 n"ya INVFTUFZ'N0 INIKY DAY NI 7Tan

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

v N7 22020 nay ™ T compliance with the Company’s Compensation Policy, as descr 13 nmww  25/06/19 11:00 0.8477 5943527 n"ya NI0FTAIR'MO INIXD  DMMY NIVA 7Tan
anim
N7 14. TO APPROVE the renewal of the directors’ and officers’ liability
v N7 TnIm an [CIRE:) T Tva insurance policy as described in Proposal 5 of the Proxy Statement. 14 nmw  25/06/19 11:00 0.8477 5943527 n"ya M0PTIP'MO ININD - DMy NIV YTan

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,

v X7 27202 Ny Twa ™A and the 15 nmww  25/06/19 11:00 0.8477 5943527 n"yaI0pmIPMOo INIXD  D'MMY NIvA 7Tan
nTn
NN'NOIY MW7 NIDNIYA 79 [INIVFZAFTA NITIE DT905N NINITA [I'T NAYN nIoSNNYUN
v N7 .9 T T T 2018 nanyTa 31 DI 1 nTniminmw  26/06/19 17:30 8.935 4015208 N722M NISNIY 2 121 IPAKIY'  DNMY NIVA 7Tan
2. DMPaNN [2UNN 'RND ,|AYN 'R0 010 TWn 7Y 11 wiTn
NISNNYNN NITN* '7'TNN 7¢ IR2N N'NIWN N9'0K7 TV NISNIWUN 7Y nTn
750 QnIYn ,n"ya 2 TIR 2R IPRARIY! [INI0YT N2NONI NISNIYA NISNNYN

v X7 7202n Ny T2 mwa NOW NX vz (9720 anivn" ;7n%) nisniwa 2 nTnrni My 26/06/19 17:30 8.935 4015208 N722M NISNIY 2 221 IPAXIY'  DMY NIVA 7Tan
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3. NIT'NM I DY DITA I TIN'R YIX YR - DI9NIWA [IN TIN'KR
1.V "y 1 N nIsSNNWN NN 2.5 75w 12 NIDNIYR 7w yIoanl 7oami.
1.V n"y 1 N2 NNX NISNNWN DTN NITRIXN.

4.9">m n'po

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

1. "nann 7" 07917 ARI' 1N 7Y INFOYNI ININD 'RIN NIXK TWUKRYT
N9'ONN [IN'T NITA WNKD ,TVIMN.

2. NITA MR P17 PN N7 197 NIATANNN AN N7VN DK WKY?
N9'ONN [IN'T.

1. 217 pnIr AN ,01210 IV "I 7 NROYNI NIINDN 'KIN TIY'K,
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2. To reelect Nadav Zohar as a Class | director, to serve until the
2022 annual meeting of shareholders (or, if Proposal 1 is
approved, to serve until the 2020 annual meeting of shareholders),
and until his successor has been duly elected and qualified, o

3. To reelect Steven Levy 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 his current term, or until
his office is vacated in accordance with the Company’s Arti

4. To approve the compensation policy for officers and directors of
the Company for the years 2019-2021.

5. To approve the reappointment of Kost Forer Gabbay &amp;
Kasierer, a member of Ernst &amp; Young Global, as Allot’s
independent registered public accounting firm for the fiscal year
ending December 31, 2019 and until the next annual meeting of
sharehold

6. To report on the business of the Company for the fiscal year
ended December 31, 2018, including a review of the fiscal 2018
financial statements.

7. To act upon any other matters that may properly come before
the Annual Meeting or any adjournment or postponement thereof.
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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, 2018, 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, 2018 and the report of the Board of
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,
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. 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. noT 'm Mr. Leon Recanati

2. M1 Y Dr. Michael Berelowitz

3. T ' Mr. Avraham Berger

4. 10T 1 Mr. Asaf Frumerman

5. 0T ' Mr. Jonathan Hahn

6. 10T ' Prof. Itzhak Krinsky

7. 10T ' Ms. Efrat Makov

8. v T 1 Mr. Shmuel (Milky) Rubinstein

9. v T M Mr. David Tsur

. 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
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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
meeting

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

4. To re-elect Mr. David Federmann to the Board of Directors, to

serve until the close of the next shareholders’ annual general
meeting

5. To re-elect Mr. Dov Ninveh to the Board of Directors, to serve
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
meeting

7. To re-elect Prof. Yuli Tamir to the Board of Directors, to serve
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
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
Shareholders' Annual General Meeting
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1. . Proposal to appoint as executive director (uitvoerend
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1. To re-elect nine directors to serve as members of the

i Company’s - Mr. Leon Recanati
A 2. Lilach Asher Topilsky
pi'at 3. Mr. Avraham Berger
™A 4. Mr. Amiram Boehm
T 5. Mr. Ishay Davidi
™A 6.Karnit Goldwasser
i 7. Mr. Jonathan Hahn

8. Mr. Shmuel (Milky) Rubinstein
i 9. Mr. David Tsur

10. Subject to the election of Lilach Asher Topilsky, Amiram

Boehm, Ishay Davidi and Karnit Goldwasser to serve as a member

of the Company’s Board of Directors, to approve the Company

entering into an indemnification and exculpation agreement with

ma each su

11. To approve an amendment to the Company’s Compensation
Policy for Executive Officers and Directors, with respect to the
i procurement of directors’ and officers’ liability insurance

12. 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

Tva  December 31, 2019 and for such additional period until the next a

13. 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 a

14. Proposal of Brosh Capital Partners L.P.: To determine that the
number of directors to serve as members of the Company’s Board

of Directors shall be seven
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1. Approval of the Company's engagement in directors' and
officers' insurance policies, as a framework transaction, for a
period of three years starting February 1, 2020, including the

allocation of premiums between the Company and Israel
™A Corporation Ltd.
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1. To approve an amendment to the Company’s compensation
policy to increase the maximum coverage that the Company is
authorized to procure under, and the maximum annual premium
that the Company is authorized to pay for, policies of D&amp;O
insurance

1. 31 o1z "nann YW D\IIANN DMWY 09020 NINITA [I'TI NAXD
NNUNONY MW7 NNANN 11y 2¥N 7V 1M1 T NINmar 2018 nanyma
AINNA NI

2. |n70i71 |n%707 YW DI NX WKY? (PWC) 2@ 01pann jawnn 'RNd
N1INN 7w XA NN N'7750 N9'OKRN DINY TV Q7N NIRTI,NNaNN
3. DINY TV NN2N2 IV VIR I'ONINA N YW UTNN 112'D DX YUK
NN2NN 7Y XN NIV N9'ORN

4. Ty "N NNI0PYT [T-MOWIR MIX'T 2 7w WTNN N DK TURT
N12NN W N2 N'MIYN N9'OXN DINY

5. 21PN M NIV ATV [2 N7UR T 79 wThn Nt DR WK
NN2NN 7Y XN N'MIYA N9'OXN DINY TV NNana.

6. DINT TY NN2N2 NIVPYTY TIDVIA N N Y WTNN 110' DX TWKRYT
NN2NN W XN N'TMIYN ND'ORN

7. DIN7 TV 112N M0 WO W N 7Y wTNN I DX WKT
NN2NN 7w XN NIV N9'ORN

1. Mana NIX'N NNIVPYTI 1'90 72N A2 7w 'MW

2. 0N2N2 21¥'N VYT YDA DTN N Y 11 YR

3. M0 T A" - [9IK'Y 1IN 2" T7 NAIND N WTIN 7N [1DTY NIWKR
X

1. M2 N9IFN7 MIY'RI NNAN2 NN 'KW1 7¢ 7NN NI (DT
N9'OXRN MY'X TYINN 7NN DY W17,

2. M2 N9IFNYT NIYINI [IX-D1 2WINT NNIND 2 D'NN'WD D0 'KIN [IDTY
N9'ORN WK TVINN 7NN DY UITY.

3.9"1n2 IT'79N 97IN2 221 N'NY N DY NFOYN DI0NA NN MIW'R
2017 mwa 17 IXPINW D'¥OIND AN 'NKIN [1DTYI NN2ANN.

10

1

3

1

2

3

nTnim

nTnm

nTnim

nTnm

nTnm

nTnm

nTnim

nTnm

NIXY"NN N"AR

NIXY'NN N"AR

nTnim

nTnim

nnmv

nnmv
nnmv
nnmv
nnmv
nnmv
nnmv
nnmv
nnmv
nnmv
n'nT NTNI'
n'nT NN

n'nT NTNI'

06/02/20 11:00

06/02/20 11:00

06/02/20 11:00

06/02/20 11:00

06/02/20 11:00

06/02/20 11:00

06/02/20 13:00

06/02/20 13:00

19/02/20 13:30

19/02/20 13:30

26/02/20 14:00

26/02/20 14:00

27/02/20 14:00

27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
27/02/20 14:00
05/03/20 12:00
05/03/20 12:00

05/03/20 12:00

2.4668

2.4668

2.4668

2.4668

2.4668

2.4668

4.3373

4.3373

1.632

1.4897

3.0788

3.0788
3.0788
3.0788
3.0788
3.0788
3.0788
3.6224
3.6224
3.6224
6.2345
6.2345

6.2345

7345130

7345130

7345130

7345130

7345130

7345130

207799

207799

157407.2

8826034

23984438

5837214

5837214
5837214
5837214
5837214
5837214
5837214
1157398
1157398
1157398

169984

169984

169984

n"ya Miwpn? n'7RIWD NNann P

n"ya MIYn n'xIvn Nnann gra
n"ya mMiwpn? N'7RIWD NNann pra

n"ya nMIYn n'xIwn Nnann gra

n"ya MIYn N'RIYN NNann 7ra

n"ya nMIYn n'xIwn Nnann gra
n"ya onip T'oNaIx

n"ya 0nip T'0NAUR

SLIN TR

SLIK TR

n"ya 7RIWY IURIN MIN7AN 7220

n"ya nixawn 01X

n"ya 70791

n"ya 70701¥

n"ya 70791v

n"vya 70701¥

n"ya 70791v

n"ya 70701¥

n"ya 70791v

n"va TR

n"ya X

n"va TR

n"ya (1999) Niprnnl NIYPWN [IX-DY
n"ya (1999) niprnni NIYpW [IX-DY

n"ya (1999) Niprnnl NIYPWN [IX-DY

0'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'My NIva YTan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIV 7Tan

D'N'NY NIVA 7Tan

0'N'NY NIVA 7Tan
DMy NI 7Tan
D'N'NY NIVA 7Tan
DMy NI 7Tan
D'N'NY NIVA 7Tan
DMy NI 7Tan
DMy NIva 7Tn
0'N'NY NIVA 7Tan
DMy NIva 7Tn
0'N'NY NIVA 7Tan
DMy NIva 7Tn

0'N'My NIva YTan



< 2 2 2 2 2 < 2 2 2

2 2 2

z 2

2 2 2 2 2 2

N7
X7
N7
X7
N7
X7
N7

X7
N7

X7

X7

X7
X7
X7

N7

X7
N7

X7

N7

N7

N7

N7

N7

N7

N7

X7

X7

Tnman
722N
722N

Tniman

TnIman

Tniman

Tnman

anman
Tnman

anman

Tnman

Tniman
Tniman
722N

72020

anman
Tniman

anman

TniMm an

TniMman

Tnman

TniMman

Tnman

722N

Tnman

72020

722N

"y
T
"y

T
N77

Tnim
77
p=tY
"y

o
oy

o
min
aTon
orn

o
oy
o

oy

o
oy

p=tY
nim
N77

nw
"y
nw
anim
N77
nw

anim
N77

o

oy

™wa

Tl

Wl

™wa
TVl

Twa

nxY'7In K77
nx7nn X77
nxY'7In K77
nx7nn X77
nxY'7Nn K77
nx7nn X77
nxY'7Nn K77

nx7nn X77
nxY'7Nn K77

nx7nn X77

nx7nn 77

nx7nn X77
nxY'Nn K77
nx7nn X77

nx7nn X77

nx7nn X77
nxY'n K77

nx7nn X77

nxY'7nn K77

nxY'7nn K77

nx7nn K77

nxY'7nn K77

nx7nn K77

nxY'7nn K77

nx7nn K77

nx7nn X77

4. IMI0FT A" ITPON Q7N [N 901 I 7¢ NINDN 'KIN WWR
nnann.

5. 2awmn T 7v NI IR/ IWXINY NN2AN2 D107 703 DT,

6. NN12N2 MWNN 'RYNY 19'WN 1AND NON [IDTY.

1. Approval of the remuneration to the Company's new Chief
Executive Officer.

2. Amendment of the Company’s Compensation Policy.
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1. To elect Mr. Moshe Kaplinsky as an External Director for a first
three-year term commencing on the close of the Meeting
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1. Approval of an amendment to the Company's Compensation
Policy for Office Holders

2. Approval of compensation to the Company's Chairman of the
Board of Directors

3. Approval of general compensation terms to the Company's
directors

4. Approval and ratify compensation, including the grant of
indemnification and release letters to Mr. Yossi Shachak and Mr.
Richard Hunter and that these directors will benefit from the
Company's D&amp;O policy

5. 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. To approve amendments to the Company’s Compensation
Policy and to approve and ratify the purchase of directors’ and
officers’ liability insurance policy, as detailed in the proxy statement.
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.
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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 Yoav Doppelt, Aviad Kaufman, Avisar Paz, Sagi
Kabla, Ovadia Eli, Reem Aminoach, Lior Reitblatt and Tzipi Ozer
Armon to serve as directors, effective as of the date of the Meeting,
until the next annual general meeting of shareholders of the

2. Reappointment of Somekh Chaikin, a Member Firm of KPMG
International, as the Company’s independent auditor until the next
annual general meeting of shareholders of the Company

3. Approval of the award of equity-based compensation, consisting
of restricted shares, to each director (who is not an officer or
director of Israel Corporation Ltd.) serving in such capacity
immediately following the Meeting, and to each other such dire

4. Approval of an amendment to the Company’s Memorandum of
Association and Articles of Association, to facilitate a change in the
Company's formal name to "ICL".

5. Presentation and discussion on our audited financial statements
for the year ended December 31, 2019.
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4. Election of Directors: Murray S. Kessler

5. Election of Directors: Jeffrey B. Kindler
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10. Ratify, in a non-binding advisory vote, the appointment of Ernst
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1. @700 Iv'9n DY WA AW NI7IW9A V17 K7W NK17 DIKYIN NN
QX7 :NV7NNN NON [R'ZRT LP'IND DY WPA NNF? WK RI7NN 7Y
3.5.2020 o' N'andnal NIXY'NNN ND'ONI NAXINY '9 NNANN Ny |,
9N DY WA [NY'7D N7y I K7W nX17 nNinY , 7.5.2020 nimi

1. @700 Iv'9on Dy WA [NWD NI7IW9A VM7 K7W NK17 NIKAIN NN
AN :NV7NNN NON [K'ZXT LF'ND DY WPA NP7 WK DRI 7Y
3.5.2020 ni' N'andnal NIXY'NNN ND'ONI NAXINY '9 NNANN Ny |,
9N DY WA [NY'7D NI7Iyo VY7 K7W NX17 nNInY |, 7.5.2020 nimi

1. To receive and adopt the Company’s annual accounts for the
financial year ended 31 December 2019 together with the

nx'mn X797 Directors’ report and the Auditor’s report on those accounts
nxY'7Nn K77 2. To approve the Directors’ Remuneration Report
nx7nn X77 3. To re-appoint Ms Karen Simon as a director of the Company

nx'mn 77 4. To re-appoint Mr Matthaios Rigas as a director of the Company
nx7nn X77 5. To re-appoint Mr Panagiotis Benos as a director of the Company

nx'mn XY 6. To re-appoint Mr Andrew Bartlett as a director of the Company

nx'mn X747 7. To re-appoint Mr Robert Peck as a director of the Company
nxY'nn K77 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
nx'mn X797 Company

nx7nn X727 10. To re-appoint Mr David Bonanno as a director of the Company
nx'mn X747 11. To appoint Ms. Amy Lashinsky as a director of the Company
12. To re-appoint Ernst &amp; Young LLP as auditor of the

nxY'n K77 Company

13. To authorise the Directors to set the remuneration of the
nx7nn K77 auditors
nxY'nn K77 14. To authorise the Directors to allot relevant securities
nx'mn X797 15. To authorise the Directors to disapply pre-emption rights

n¥'7nn X77 16. To authorise the Directors to further disapply pre-emption rights
17. That a general meeting, other than an Annual General Meeting,

nx'mn X747 may be called on not less than 14 clear days’ notice
18. To authorise the Company to make market purchases of its
nx7nn K77 own ordinary shares

nx'mn X77  19. That the name of the Company be changed to Energean PLC
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11. To ratify the Kesselman Kesselman, a member firm of
PricewaterhouseCoopers International Limited as independent
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12. To approve, in a non-binding, advisory vote, the compensation
nx7nn K77 of our named executive officers.
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T 1. Ty

1. To appoint Dr. Sol J. Barer to serve on the Board of Directors

nx'mn X797 until the 2023 annual meeting of shareholders
2. To appoint Jean-Michel Halfon to serve on the Board of

nxY'7nn K77 Directors until the 2023 annual meeting of shareholders

3. To appoint Nechemia (Chemi) J. Peres to serve on the Board of

nxY'Nn K77 Directors until the 2023 annual meeting of shareholders
4. To appoint Janet S. Vergis to serve on the Board of Directors

nx'mn X747 until the 2023 annual meeting of shareholders
5. To approve, on a non-binding advisory basis, the compensation

nxY'7nn K77 for Teva’s named executive officers

n¥'mn X727 6. To approve Teva's 2020 Long-Term Equity-Based Incentive Plan
7. To Approve an amendment to the terms of office and

nxY'7nn K77 employment of Teva's President and CEO
nx'mn X747 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

nxY'7nn K77 shareholders
10. Presentation of Teva’s annual consolidated financial
T 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

nx'mn N7 meeting.
2. Re-election of Mr. Avi Cohen as a director of the Company to
nx'mn X797 hold office until the close of the next annual general meeting.

3. Re-election of Mr. Raanan Cohen as a director of the Company
nx7nn X77 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

nx'mn X797 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

nx7nn X77 meeting.

6. Re-election of Ms. Zehava Simon as a director of the Company
nx'mn X797 to hold office until the close of the next annual general meeting.

7. Election of Mr. Eitan Oppenhaim as a director of the Company to

nx'mn X797 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

nx'mn X797 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;O insurance and

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

nx'mn X747 policy.
10. Approval of amendments to the memorandum and articles of
nxY'Nn K77 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

nx'mn X747 close of the next annual general meeting.
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