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YN PRN Y N9WY MNNN NN .3

To elect Mr. Ohad Melnik to our Company’s Board of Directors, or the Board, in replacement of Ms. Dafna Cohen, .1
to hold office until our next annual general meeting of shareholders and until his successor is duly elected

To re-elect Ms. Iris Yahal to the Board as an extemnal director, for a term of three years from the date of the .2
Meeting, subject to, and in accordance with, the provisions of the Israeli Companies Law, 5759-1999, or the Companies

Law

To re-elect Mr. Eli Zamir to the Board as an external director, for a term of three years from the date of the .3
Meeting, subject to, and in accordance with, the provisions of the Companies Law
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TYMIVYA N9ORY TV NN PINTN MTI NNARI DRIN ,AIANT NOPPTI TT 21T M HV MY VITN NR TURY .3
.1Mann Y ARan nNYYHon

NIV N9YORY TV ,AMXNN PINTN MIT2 MIRI DRINA 77N NOPPTI PNHRY DYV TN YV MPN VITN NR TWRY 4
.Mann Y nRan n'Yoon

NIV N9YORY TV AMXNM 1IN MITI MIRI DIRINA ,NIANA NOPPTI '92IR PNNT N YV 1PN VITN DR TWRY .5
.1Mann Y ARan nNYYHon

51,17 NY2IRN 2I07,019070 YTNn ;N /mw pprn-1m10 KPMG na 7wnn 11awnn RI7 Y onnng vimn .6
PIAPY PNVPPTN NORDN AN KV NRAN NPMIVYA 199N NAYORA DINY TY MANN YW DMPANN PIVNN IR ,17IR
7NN PPMOPIT T HY YAPIW 793 ,2017 MY NAVWNN IRIT Y DY YY NPT DY DR

5N ,07% WIYY N2 NN NAIPNY MAaMmw1 9930 GMIVN JPNVPPTL NN MOPPTI 192 728 N YW MPN DR TWRY .1
9950 NOYORN NYIR TYINND

,0710 WYY N2 ANND NAPNY MAMW1 15990 MV JPNVPVTA NN NVPPTI 99 PP N HY MIPN NR TWRY .2
Y5550 NAYORN MWK TMNN Hnn

D00 NMNY Dy YV MOV DI0N1 7ANanNN MIvpnn .1

N1ANN NYY"IN YR NI9IX ‘13 DY NPOYN DIONI MIVPNN .2

77aNN YV MNINn NI NITY 3

903NN RN MO 711NN HY ARIN NNIVA M9HIN NAYORA DINY TY NN NOPPTI MY IR 0 HY MPN MR .1
71NN YV PMOPPTA VI MY IR N Y

To elect Dr. Yehoshua Gleitman to an additional term as an External Director, commencing on the expiry date of his .1
;current term and ending on March 31, 2020, inclusive

To approve the grant by Cyberbit Ltd. of options to the Company’s CEO .2

NYYORN TYINA DPNOM NYORD NWR TVINI YNN TWR ANND NAPNY ,11INT NOPPTI NAR TIT N DR MY .1
°9990 N9ORA NPNAN .NVIHVN M 77NN PPN MRNNY <1931 ,2021 NV DP?PRNY MAND YV NNV MY
M 5P IWNIN AWR (19N 2 PYD IR - PPT PR IR NAR TIT) D237 MOPPT NNNSY DTIYIN (2) W Pan (1) TR YV RN
N NNNILANAND PIPM NVIYVA NN D HY 13 1IN .1VIYVN 'mmm 77NN MIPNY 20.4 MPNY DRNN2 DMPNRN NIV

YDA NNRI 199N INVIAN MPY YAPY 793 TPANY NYNNVIA MIRNM NNV NPDY 1919 NIANA NOVPPTI MR T
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n°YHIN NPORA NPNAN .NVIYVN NN NN PIPN MRDAY 1931 ,2021 MY DPPRNY 172NN YV NINIVD NY99N
M 9 NI IR (YY1 PYD IR - PPT PINR IR NIAR TIT) 237 MOPPT NNNDY DIRYIN (2) 23w AN (1) TR YV RN
M NNNIL,NIAND PIPM NVIYVN AN A YY 13 IR AVHYR MR 17NN IPNY 20.4 MIPNY DRNN DMNMPND NI
MMIRI 79990 PNVIAN MDY PAPY 293 TPANY NINNVI AIRNM 2NV NPDY 1919 1IN NOPPTI P77 PINR
TR 92 1Y PAXNY WIRWI NPANNI DANNVNI .TINT VYN NOPPT HI 1230 NYARNN I MTH 4.16.4 Yol
IRT,NHORA APANAN J9IRT NIAND PNOPPTY DNVPVTN PN DY TWPI DXADN DV NVPPTI NNNIY DI TAVININ
N9YDRN PNT MY 4 PYD

™

NYYDRN TYINA DPNDM NAORN MYR TVINT HNN TWR NN NAPNY 1IN NVPPTI W3 DR N YV NN 3

28 Y9 3.1.3 PPoa NMNRI, 2021 NIWA DPPNNY MAND Y NYMIVN N9

L7122 NN MOPPTI PAIPAT TYYY N NR NINY :NYXINA NVINAN INXN NVPPT NN :RVNN YV 1Y NN .1

5 NNPANIY 3% NA31 NRT ;DY (3) VIYY YV NN NAIPNY ,1999-V" VNN ,NIIANN PN AT NN HY IMPYNVNI
NOYDRM 12V DI PITT INNNI DR HN TAPIND .79H MNNIDN HY YIINY IR NARD NPNY AMTIND 5 YT RY D'P1an
MIRD NPNY MTANN 1Y PR 2 DIPIAN HY NNPAND PTIN 12V DL IR ,2PY MNRI MPN NR TWRND NTNYHNA NYHKIN
10T 7272 77NN MITY 1 PP IRT DIADN DVIAY : 079D DIVIQ .DPYAN IMRND 299,79 MNNIDN HY YTINY IR
NRD TN MITY 'R NODII NAMXNN PI21127 TYYI N YW 1INRAN DR 17,01 123p2 ,NTNYNRN NAYORN

7INY 245 PYDY DRNNA ,NIINA (X'NT) 2NN NOPPTI 170V YN 0 NR NNNY PRIN - INXON MOPPT NN VPN .1
IR TIMNIN INNNI DO TYIN DY TN L2019 ,pINA 16 DN YN ,DIW VMYV YV (MPWHY) NADN NN NAIPRY ,MNanNn
,JYDINAY IRNIVA N1PININ NHY 10D 170V I, 170V YN0 0 0NV YTN HY DOINNA ,NIIND PNOPVT NIWNY
92 MOPPTN MDA RNAVN NIPNMIN HYA NOPITY DININI DIRIN) MIANA MIPNY (1XR)2 MPN MRNND DRNNL
7 ,NADN NANNI NAIPNY PIPN MYRY 19311 N1ANT MNXN MNOPVTI INNNI 1232 .2005-1"0DVNN (MPPIXPN MPWYI
99911 ,17AN2 MYIR TYR 2ININN NPPTD DY TR MPL ANY TWR ,MITA TVIND 12 1021 TOR 9IM3Y nnr 91035 IRIT 100
(47390 29%) NWHYR NADINII 1?73V NADINT D?P?9INT DIIPYINN DINIIDY DRNNI MANNVYA 2NN MY NN 72

NYY NYN PYY 293 ("IN NIpN” :19nY) 2000 - ©"WNN ,ENXON NPT MRXIM YN 1272 D2HHI) MIann NIpnY
DIYNNNN DNVPITY DI DNNWNA NNIN MDY INITI NRN 7NN NIPNA YIAPd ManND H» ANxATY DRNNA

1,19 113 .71aN2 0NN

NR AWRY :NYRIND NVIYNNN NON NP1 MY NNY DIDNL NP2 MYPYNY HRIW NPPIAR DY 172NN MIVPNN .1

1NNY DN L(MYPYN NPIaR” :191Y) 172N 1YYV NYYI NP MYPYNY HRIW NPIOR DY 772NN YV INVPNN
NR 1IN N2 DITNPI NIVN IRVIN 1KY NI MAIIN MYRNRI IR/ ANXYI MYPYN NPIAR P2IYN 1Y N1 MY

N2 MNINY IR/ MYPYN NPPIARY PPN NIANM YN PIRL ,N1ANN KV N2 MAANY MANY (1912 DNITND) DMPYN
10T MTA 2 PPDA VNANI DIRIND ANNANA YN .ANRNN NAPORN INT NITI DNITIND) NWNNA SMPY NR 1KY

YY1 HY 1YY, DIINNN DMIPVI ,MTANN PINY 276 PYD MRMNINN RYILIWR 11D 12 WY M Y 4N¥ND NPORN
MYRIOWR I 1Y W DR ,APIRIN AN 223 HY IR ,NDRI NPYARAN 219D MANY YNINY NPARNA ANNVNRD 1IN

M ITOM PIPVN ;NI NIV RV VR 1Y HPI ;072N VYV HPA :RIN DRD IR 7 HYa Ky IRY DR nodnan
7302 IMPIAND RIAN RY AMINN DR RN RY IR NMMRI APT SO MITVR/INYP 170D RYY

™wa

™wa

N9 MR ,N9ORN MYR TYINN JNN DAY 3 NVWRI 1NN NAPNY ,N1IN2 MINNIN NPT AR 1971 7230 10N .1

28 NYYDRN INT NATY 3 PPDA VNANI NVAY NV TTON ,MVI2 MY NN

1 VR ,NDIDRN MYR TYINND HNN DIV 3 YV INMVYRI ANND NAIPNY ,172N2 NN NOPPTI AR NPT N NN 2

™ NYYORN INT NATY 3 PYDI VNANI NVA NAYY TTON MV MY YHinan

N7 17 Y9 MIPN DR TWRY :NYXIND NVINAN .11AN NINXN NPNVPPTI MR 1PN 1T YV VTN YD MR .1

1991 .2022 ,pIN2 21 DY TV ,2019 PINA 22 TN HNN (72W) NADN NNIPNY NN NPNXN N NOPPTI ANNIY 1P

PPN DIFON” NPV XMV NN MANNVYA NNV IR 1NP T RAN ,JINRN NOPPTI 1P 17 H9 Ivn MRY

™a 59219 MIRIT 1NP T RAN L4012 .2000-DVN NN NOPPTY MRXIM 2103 9272 YY) NIANN NIPNI VNN
172N2 YY 293 MM NPVWY MAPNNN AN YapH ,N12IN2 DANR MIWN IRYVIN DINOPTT YV NPINR MY NDY92
INRNN NN TINVPPTI PPN TNNY DWITIN DIRIND N2 DNPPRN DAY AINRD N1ANY MDD JNP 1T .NYY nyn

T MTY /R NODII NAMNN

™m aNN PINY R267 QY0 29 Y 17aN1 7IWN IRWYNIY NNINN NPPT MR .1

197 DY DIRIM MIAP NNIN A Y9321 ,(97Inn” :1509) 2MNY AN N ,MANN 97N APOYM NN IRIN NYR .2
™ M9WY MAPNNN AN PPN MY 2INNY YN Y 72Pa TIWVIRY NNND IRIND 11TV 17 NN 103N MY PIyn n21on
DYY NYN N2 §0PW 793 IR/ 10NN 9" AT NITY NADID 27NN 1IN

DORIN PP NN At 59021 ,(JPNOPPTN 7 :190Y) 119 PHRN M L,MIAND JPYNVPDT TVY APOYM NINND IRIN NWR .3
TN NYN N2 INPW 793 IR/ NN LIINOPVTN VY 13PN N92VN 2N NPIYN MY NN NI MY PN NN 0%
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NYN N2 MNPV 293 IR/ NIV IR/ DI NIANA D2ININ IR ,N1ANA DNVPPTY 19MYND N9YWN ANI NPy TWRY 4

28 9"mY vYNY DAY PMIYNN MWD AN NPIYNA MWK 12Y N1AY VY NVYY HYIHY 1R VYN NYY

.MN2NN YPOY 2XN 7272 NN2ANN 21X NRND NITYY MIVT .1

2NN MBVR PN IR/ AR T HY HYYVPY 933 DIADN IRV 1T .2

.AN2NN YPOY 2XN 7272 NN2ANN 21X NRND NITYY MIVT .1

2NN MR PN IR/ AR T HY HYYVY 933 DD IRV 1T .2

MYRY VITTN 2170) DTN AVINA — 15.4.2019 DYDY TY (2 NITD) 2IND NIVR 132 NI 13PN 1MYVN TVIN NPNT .1
132 M 13PN IMHYVN TVIN DR MNTY (D'YININ VYNY ,NPYINNI DANNVYNN MNP 100NN 75% YV 2371 1070 NN
1 9°YD2 NOYNNN .15.04.2019 DY ,31.3.2019 DPY PP VR (2IND MMR 132 291070 PYPAN TVIN DI INNND) 2NN MVR

MY PONI ,MNIRI 9 PYDI MR DR IRD AT PP ,N9PORA 111D 9 PYDIY 1NN NV MANNND 19193 Nt
TYIN NPNT,LPAD 0N PNY @ 1N 1 PYDIY NVINNN NYXN DY TWPI MINAN 190N 19N HIN NOYNNN NYXIN TI0)
DYYN DY WP TYIND NPNT NDNAN NPYONA 7NN 1N 1INA MIVR NITO NP3 Y15 1T YYY MR 19pn DYwn
19 YV N @ 2NN MMRY TR RHYY M7 IR NN N0 DIF0 NP YINY 1TYNI DYY MNRI NN

NP2 IR/ DPY NVYNNN NPRNI PR € NNNRIN IOV MRNA 29 HY 12X°0Y PYNN DPINNY InYY RYY 1IN0 MHR

PINN NN PINY 7D 102 PRI, DI PR HY 1IN MVR IPINN W 1YNN IR NN DIVN DYY NINNN NYXN
59 NN NNNY IR L,2IND MBR

2177) NTNYA NVINN — 28.04.2019 DYY TY 15.4.2019 DN (2 NITO) NN MVR 732 NN 1PN 'MIZVN TYIN NPT .2
nVYNNN NYXN NY2PY A3 (DYININ VINY ,NYIXNA DANNVAN MNPN 190NN 75% YV 217 1D NVINAN MYRY VITTH
NYVAN TN DI MNNN) 2IND MVR 132 N2 19PN 2MYVN TVIN NR NADN NPNTI MINTY YXIN ,2P5 1 YDA TR
19V MAPNNNY 1919 NT 2 PYDA NVINNN .28.04.2019 DY ,15.04.2019 DY PI2P 7’7 TR (1IND MR 1731 79100
191 .50 NVYNNN NYXIN 7191 'NY2 PHNI ,MNRI 9 PYDI MR AR IRD AT PPN ,N970RN PNTY 9 PPDIY NRINM
PINY DTV DPY MR 13PN DIYYN TVIN NPNT,PAD 0N (YN @ AT 2 YDAV NVINNN NYXN DY TP MIN2N 190N
PINY AT DPY MIRI N0 DIYYN DY WP TIIND NN NDNAN NPYDNI NN N 1IN MMR NITO NY* N
DPINNY MYV RYY 1IN0 MVR 1P Y M0 @ 2NN MBRD TN RHY "Nr227 IR NPX 1222770 DIDO NY'N

IR NN DIWVN DYY NOINAN NYRA NYAPI IR/ PPD NOYNNN NYXNL PR € MINRIN VY MR A YY 22805 Pwnn
%Y 2NN NMVR PN YV NN

™m

™m

™ Re-election of Ami Erel as director .1
™wa Re-election of Sholem Lapidot as director .2
™a Re-election of Ephraim Kunda as director .3
™a Election of Gustavo Traiber as director .4
™a Election of Varda Liberman as external director .5
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Election of Shmuel Hauzer as external director .6

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

Consideration of our audited financial statements for the year ended December 31, 2018

9530 GMIVA JPNVPPTL NN NINOPPTI PR Y90 TAY "N .1

L7122 NN MOPPTI 10213 DMIIR I DR NINY :NYXINA AVINAN INXN NVFPT NN :RVNN YV 1YI0 NN .1
IRPIA NI IRNN 299 2 NVN MOPVT YV MPWIN IRINA DI TAIYN) 1999-V"IWNN ,MIANN PINA AT NNN YV IMPYNPWYNI
SNNY ,MWHY NN NAPN) DIV (3) WIYW YV NI MNNI NAPNY (071N Y NPann MY JYNOPYT 11 Ppn
2392 ANNIDN YY YTINY IR MIRD NPNY INITAND YY Y7IN RY 0PI YY NNPannv 795 Mac1 NRT ;11.4.2019 D12
T 17292 ,NTNNRN M990 N9IORN PNAT 9272 (25.2.2019 TIYN) *TNN MITY 1.1 PO IR DADN DIVIAY 102901 DIV
NRD TN MITY YR NODII NAMXNN ,INI DAAR N YV NINRAN NR 1N

MIPNY 92 -1 89,55 MIPN NR 1PNY :NYXIND NOYNNN .PIAN PIPNY 92 -1 89,55 NNIPN 1PN :RWNN YW WAV MNRN .2
NOYORM 1INT 272 (6.3.2019 DN) DYWNN PTINN MITY 1.2.3 PPD VNAND IMIONM PINNN NONY DRNNA ,PIaN
DD 070999 :DADN DIV DPRIND DINPNN NR Y9190 ,MNIRN JPINNA NONN DR TR AT 112 ,NTNYNa mY9n
TP ,NTNYNA NYYHIN NYORN 1INT 72T (6.3.2019 DIN) DIYVNN ITINN MITY 1.2 PYD IR

1T MITY 2 PPDI VNANI ,2018 TANNTA 3 DPN HNN PPOPIP MRV M ,JPNOPPTN 1Y YV NN IRIN DR TWRY .1
P332 MWN IRYNY NNINN NPT PP, MNRI 1NN IRIN VAR? RIN/PTR MRTNY 122 A1) ,N90RN
.ORNMa

DANNVYAN MNPN 190NN 37 2117100 1VINNN MYRY VITT 2177) (2 NITO) 21IND MIVRY TIDI INPN PTITNY "N .1
N 7191 NI IP) 7191 (2 NITO) 1IND NIVR PPN DRI JARIN DR X1V T 7N NINY (D'YININ VYN ,Nyaxna
129 ,N0RN INTH 9 PYDIAV ININM NPV MIPNNNY NN AT YDA NVINAN (3 NITO) 1IN MNR PN HY
"0 NOYNNN NYRIN TI91 'NYA PONI NNRD 9 YOI NNRN DR IRY T

MmNt NY’ap — (9050 M1NaNY DRNN2) 2PY 1 9P NNRI T TN NPNY YNNI Y2PNNY HI3 28NN 17T TNY Mt .2
IRIPR RIN DITNPIND NIND ITO 19N DXTIVIN 1220 ,JARIM (2 NITO) 1INN MWR IPINN NR AN MWR TN JTNY
27%NN VNIV NPYXNY DRNNA 1T NRY PIN TNY MYRNRI — PTIIMY — 22PI1I NN PPoIv ,0Pa .1.2.1 .0IoNnY
VNV NYXNY DRNNA NV PHR PIN TNY MPRNRA — PTIIMY /MY 0% PNHR.1.2.2 .APa¥AN anaY 1.2.1 Naod
TR TP PIARNY ORVI PINN 93 @ 3 ANV DT PPDIAY NOYNNN NYRN DY WP .AYARNN aNdY 1.2.2 NHDI 2”0
MYARN ,DPRIND 1PTN IINMPN TARN NP TP PIA? DIPIMNIN NY 933 @ 7193 N1 PPDAY DININN PIN 1INPN
mMa»NNNY 19193 N 2 PYDA NVINAN .NPYIXNI MNPN 2PN DR YAPY ! R ANNOY TN TNY @ HDAN T 2 YDl
VYNNN NYXNN 791 'NY2 POHNI ,NNRI 9 PYDA MNIRD NR IRTD AT 12399 ,N9YDRN INT 9 PYDIAY INNM M97WN
"

To increase the company’s registered capital and to amend the company’s articles of association to reflect the .1
.increase

TWIRY WIATN 2170) NTNVN AVYNN — 22.4.2019 DY TP (2 177D) 2INN MBR 1232 N22M 19PN MHYVN TV N7 .1
132 I 13PN MMYVN TVIN NR MNTY (D'YININ VYNY ,NPYINNI DOANNVYNN MNPN 190NN 75% YV 217 100 VNN
M PYDA NOOYNNN .22.4.2019 DY ,14.4.2019 DY 12D TR (INA NIVR 132 79100 PYTON TN DI MIAN) 1NN MVR

71917192 PYNI ,MNRI 9 PPDI MIRN NR IRT AT 129 ,NORN 1INTY 9 YDAV INNM NV MA?NNNY N9

DIYYN TYIN NPPNT,PAD 0N [PNY @ AT PYDIAY NVINNN NYXN DY TWPI MININ 190N 1912 9N NOYNNN NYXIN
270 DIYWN DY WP TYINA NNT NDNIN NPYONA AINA 1N 2INN MIHR NTTO NP YINY ATV 2PY MR 1IN
2NN MWR 137 9P NI270 @ .20 MNRY TN ROV "N2227 IR NPRN N22770 DIDO NP3 YNNG nTyn 25 nrd
nyxN NYapa R/ DYY 10NN NYRNI PR @ NNNRIN OV MR A HY 920 PYNn Dpmnd invw RHYY

PINN NN PINY 77D 102 PRI, DN PR JY 1IN MNR IPINN YW 1NN IR NN DIVN DYY NN

NN YV NN NNNY IR ,2INN VR

NN MY 2.1 PPDA VNANI ,NAT MY YV INPOYN IRIN MR .1
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™a To elect Bradley A. Alford as director .1
™l To elect Rolf A. Classon as director .2
™wa To elect Adriana Karaboutis as director .3
™wa To elect Murray S. Kessler as director .4
™a To elect Jeffrey B. Kindler as director .5
™l To elect Erica Mann as director .6
™wa To elect Donal O’Connor as director .7
™wa To elect Geoffrey M. Parker as director .8
™wa To elect Theodore R. Samuels as director .9
™wa To elect Jeffrey C. Smith (Chair) as director .10

Ratify, in a non-binding advisory vote, the appointment of Emst & Young LLP as the Company’s independent .11
™a auditor, and authorize, in a binding vote, the Board of Directors, acting through the Audit Committee, to fix the
;remuneration of the auditor
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;Provide advisory approval of the Company’s executive compensation .12

;Renew and restate the Company’s Long-Term Incentive Plan .13

;Approve the creation of distributable reserves by reducing some or all of the Company’s share premium .14

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

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

.Transact any other business that may properly come before the meeting .17
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To approve the new Compensation Policy attached to the Proxy Statement as Exhibit A for a period of three (3) .1

Jyears

To authorize the Compensation Committee and the Board of Directors to implement the Compensation Policy’s .2
.provisions regarding the purchase of insurance for officers and directors
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717202 MOPPTI DN NV N NR NInY .7

N72N2 9N N1 MOPPTI AT AP I NR YINN NINY .8

2019 YRNA 20 DN HNN,ANNI IRIN DMRI NADII NN NAPNY NN MINNYN TPNVPPTI AR NV '230 DR NINY

2019 'RN3A 20 DN NN ,NNNI 2RIN DMRI NADII 1NN NAPNY NIANA NN MOPPTI PPVIR 07 N NR NANY .10

NYY NYN MANI NPV IR DININN,NIINT NVIXVN NYYI T HY DIPOYIND NN WNOPPTY N9W 2and Paynh .11

To increase the company’s authorized share capital from 50,000,000 to 150,000,000 ordinary shares of a nominal value .1
.of NIS 0.1 each, and to amend the company’s Articles of Association to reflect such increase
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DYY INT YNIPN TIIND :DIRIAN DITVINY ,31.5.2019 DY PIAP TWR M1ANN YV (3 NITO) 1NN MBR 1732 11PN NN
NYXN DY WP MANIN 1901 190 (NYRIN 1PNTN TVINT :1909) 30.6.2019 DY ANT NN MYVN TN .24.6.2019
D190 NP YNNY AT 2YY MNRI 1270 DIYYN DY WP DPTYIND NYNT,PAD 07 [YNY @ AT 1.1 PPoav novnnn
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D21V 3 N2 ANND NAPNY ,NTANT TINNN MWNVPPTI PPINN MIPR 23 YV NN NYR .1

NQOORM PINT MITI MIRI ,TYIND 772NN 903 VHNT ARV TN YV INPOYM NI IRIN NR TWVRY .1

NYYDRN INT NITL NARI IV 1INV INH NVY NMIIPNNNN NI NPIYN NR TWRY .2

Y9M DPPAN NAPN ToNNA NIINY WVINTH 'YV 1 DY DIONA TNN MAMY DY M1anNN Y¥ iMIVPNN MR .1
NYORN 1IN’T NIT2 VNHND

Election of Mr. Yoav Doppelt as a director, effective as of the date of this meeting .1

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

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

INYPNNY TP INNN NAPOR TYIND NINNANM NN YPOY 2XN YV JARIN "2 NN 2RI "2 NRN NITYI MIPT 1.1

Y9 DIVIN PAN NYTIN 122392 17aN7 T HY MUY NAINTA WP MON»NA MI27Y ,N9YDRN TYINY VY 15.5.19 D12

JARIN IR/ INA MBR 7PN 7T 5P HYPY H33 02ADN TRYNI 11T 1.2 11NN
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AMNXNN INT NITY 1.3 PYDA VNANI HIM AIANA NOVPITI, PTN TIPNY M YW VN NN 5
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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 .

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

Proposal to appoint as executive director (uitvoerend bestuurder) Mr. Avi Hakhamov, under Article 23 paragraph 1. .4
(of the Acrticles of Association (Resolution

Proposal to dismiss as executive director, on his own request, Mr. Nadav Livni, under Article 23 paragraph 4 of the . .5
(Articles of Association (Resolution
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JVRIN IO ;NN 979N IMNND 132 ,11aNa N0YWR YHYaN T KR M 2% 1NN Pa N1 DIoN VITN .2
NYYDRN TVINN HNN DIV WYV 2019 IR 1 DVPN HNn PNy

YV YPOY MIN’AY N1PAN H"9INDI INNNI 132 ,7M1ANA NVIYVN YHYIN , T DAIAR N AV NN P2 NP DION VITN .3
NYYORN TVINN DY VYV 2019 91982 1 DY YNN NNIPNY YRIN NIV ,17aND

TPRINRI MNPOYN 1222 ,N0250N YHYIN , 717 DR M YV INVR ;717 YN ‘23 2% 11NN P2 NPOYN DION VITN 4
NYYORN TVINN HNN DIV WYV 2019 7RI 1 DN HNN NAIPNY ,M1ANND YV DIAND MW IR 10N YY

1720 Y9 9NN NPT NP PIITY 5
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To elect Mr. Cyril Pierre-Jean Ducau as director .1

To elect Antoine Bonnier as director .

[N]

To elect Mr. Laurence N. Chamey as director ..

w

To elect Mr. Barak Cohen as director .

EN

To elect Mr. N. Scott Fine as director .

n

To elect Dr. Bill Foo as director .

o

To elect Mr. Aviad Kaufman as director .

1

To elect Mr. Arunava Sen as director .

®

Re-Appointment of Statutory Auditor for the Financial Year Ending 31 December 2019 and Authorisation of Our . .9
Directors (which may act through the Audit Committee) to Fix Their Remuneration

To modify the mode of payment of annual awards granted under the Kenon Holdings Ltd. Share Incentive Plan .10
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2014 to include a combination of Ordinary Shares and cash

™ To Authorise the Ordinary Share Issuances .11

To Authorise the Grant of Awards Under the Kenon Holdings Ltd. Share Incentive Plan 2014 and/or Options .12

™ Under the Kenon Holdings Ltd. Share Option Plan 2014 and the Allotment and Issuance of Ordinary Shares
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TO ELECT Mr. Amir Elstein, as a member of the Board of Directors of the Company until the next annual meeting .1
.of shareholders and until his respective successors is duly elected

TO ELECT Mr. Russell Ellwanger as a member of the Board of Directors of the Company until the next annual .2
.meeting of shareholders and until his respective successors is duly elected

TO ELECT Mr. Kalman Kaufman as a member of the Board of Directors of the Company until the next annual .3
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 Compensation Policy, as set forth in Proposal 1 of the Proxy
Statement

TO ELECT Mr. Alex Komhauser as a member of the Board of Directors of the Company until the next annual .4
meeting of shareholders and until his respective successor is duly elected, and to approve the terms of his compensation
.in compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

TO ELECT Mrs. Dana Gross as a member of the Board of Directors of the Company until the next annual meeting .5
of shareholders and until her respective successors is duly elected, and to approve the terms of her compensation in
.compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

TO ELECT Mr. llan Flato as a member of the Board of Directors of the Company until the next annual meeting of .6
shareholders and until his respective successors is duly elected, and to approve the terms of his compensation in
.compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

TO ELECT Mr. Rami Guzman as a member of the Board of Directors of the Company until the next annual .7
meeting of shareholders and until his respective successor is duly elected, and to approve the terms of his compensation
.in compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

TO ELECT Mr. Yoav Chelouche as a member of the Board of Directors of the Company until the next annual .8
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 Compensation Policy, as set forth in Proposal 1 of the Proxy
.Statement

TO ELECT Ms. Iris Avner as a member of the Board of Directors of the Company until the next annual meeting of .9
shareholders and until her respective successors is duly elected, and to approve the terms of her compensation in
.compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

TO ELECT Mr. Jerry Neal as a member of the Board of Directors of the Company until the next annual meeting .10
of shareholders and until his respective successor is duly elected, and to approve the terms of his compensation in
.compliance with the Company’s Compensation Policy, as set forth in Proposal 1 of the Proxy Statement

To appoint Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .11
the shareholders and until his successor shall be duly appointed, and to approve his terms of compensation in
.compliance with the Company’s compensation policy, as set forth in Proposal 2 of the Proxy Statement
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TO APPROVE an equity grant to our chief executive officer, Mr. Russell Ellwanger, in compliance with the .1

2

.Company’s Compensation Policy, as described in Proposal 3 of the Proxy Statement

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

3
e

Company’s Compensation Policy, as described in Proposal 4 of the Proxy Statement

TO APPROVE the renewal of the directors’ and officers’ liability insurance policy as described in Proposal 5 of the .1

4

Proxy Statement

TO APPROVE the appointment of Brightman Almagor &amp; Co. as the independent public accountant of the .1

5

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 authorization of the Audit Committee of the Board of Directors to determin

e

.the remuneration of such auditors

2018 72NXTA 31 D2 MNPNDIV MYY MMV YV 1PNOPPTI MIT DPAVIN MNITA T MmN

YV RN NPMIYA NPORY TP MAamwn Y9 DMPANN PAVNN IRIII LPIAVN IR PPN IMID TN YV 1MPn viTn .

2

MW :190%) MAamwi *9930 GMwn ,N"a 11 TR 9IR IPARIY JPNVHPT NINOM MAMY MANNYWAN NITN? PN
I
MOV DR P1APY (MHH7

2.5 Y3V 79 MAMWN YV YI9IN PANNN MTTIA PN DIVIN MDD PN TINR YINA NYR - MAMWYN 10 TINK ..

3

AP N 1 N2 NNR MANNYA DTN MTMIRD 1Y NV 1 NN Mannwn mmn?

99 NYHO .

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

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

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

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

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

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

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

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

Approval of a New Compensation Policy for Office Holders .10

Approval of an equity compensation grant to our Chief Executive Officer, Mr. Raviv Zoller for 2019-2021 .11
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