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v SR'MP MY N2WY Ma»NND NN .2

VN PRN MY NPVWY MINNN NN 3

To elect Mr. Ohad Melnik to our Company’s Board of Directors, or the Board, in replacement of Ms. Dafna .1

Cohen, 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 external 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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13 0PN YNN L0 VIYY N2 Y 1IN NAPNY ,NTAN NN NOPPTI DNV 1P N YV VTN 1MPN DR TWRY .1
2022 P01 12 OVY T 2019 PINA

HNN ,02Y VYD N2 723Y 1N NAPNY 17N NN NPNVPPTI INIIX YT /230 KV VTN AIPND DR TWRY
2022 N1 12 DY VY 2019 PN 13 DYN

.1999-0"1VNN ,MIANA PINY 20 'ON PPN Y9 HY MANT NTWVN FRVNY NNIN NPT MR .1
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.Mann Yv ran nYHn

MMV NAYORY TV NN JINTA MTL NNRI DIRINA ,AI2INA NOPPTI NT 2917 I KV MR VITN NR TURY .3
.17ann Yv IRaN YN

NYYDRY TY 4NXNN PNRITA NITA TNRI DIRINI ,NIANT NVPPTI PINNY DIYY N YV MPN VITPN DR TWRY 4
.Mann Yv ran nYHIn nonawvn

YNV N9ORY TV NN PINTN MTI NNARI DRINA ,NIANT NOPPTI M9IIR PNNT N KV 1PN VITN DR TURY .5
.17ann YV IRaN YN

5N ,17 MYIIRA 207,090 YHnNN 0T /M pprn-1mo KPMG naa Tiwnn pawnn 'R YW onnng vimn .6
TPMOPPTN NINDN ,NIANN YW NRAN NMIVA MH9IN NOIDRM DINY TY NN YW DMIPANN PAVAN IR ,17IR
12NN PMOVPPT P Y PAPIW 193 2017 MIVY PAWNN RI1T YV DDV Y MIPT DY NR MapH

L0 V1YY N2 INND NOIPNY MANIW1 Y9990 qMIVA (P NVPIT INRN NOPPTI 1Y 2R N YV MPN NR TWRY .1
Y9N NOYORN MYR TYINN YN

L0710 VYV N2 1NN NAPNY MamY1 5990 aMVN [P NVPPTI INXN NOPPTI 1799 P17 N YW MPN NR TWRY .2
Y9990 NYORN NYR TVINN HNin

D002 NMNY 0y YV M7’2Y DI0N2 77anNN NMIVpN .1

77NN NYY"IN 58N AN ‘23 DY NPOYN DIONA NIIWPNA .2

12NN Yv NNaNN NPT NITY 3

IRIN MYRI NIANND HY NIRAN IIMIVA NYHYIN NYYORN DINY TV NIANA NOPVYTI NV IR N0 SV MIPN MR .1
772NN YV [PNOPPTN VI MY IR N HY Hnann

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

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

NYYDRN TYINA DPNOM NAORA MYR TVINT HNN TWR 1NN NAPNY ,N1ANT NVPPTI MR TIT N DR MY .1
N9YDRA NPNAN .NVHYVN NN NIAND PIPN MRTND 1932 ,2021 NIWA DPPNNY NN YV NPMIVN Y9N
AWR (1909 2 PYD AR - 2T PINR IR MAR T 2237 NOPPT NNNY DTIYIN (2) 22V Pan (1) TR YV RN 099N
IPM NVHVN NN 1 HY 13 1IN .A0IYVN M MIANN PIPNY 20.4 MIPNY DRNNA DMPND DT T HY WwNIN
MY YAPY 293 PPANY MINANVIA ANRNM NNV NPDY NI NN NVPPTI MR TT I NNND ,MANN
DIRYI NYARNA DANNVNN .TI012 AWYN MOPPT Y3 2239 NYIANIN .JINTN MITY 4.16.4 YYD NNRI 199N INVAN
172NN PPNOPITY DINVPPTA PN DY WP DAV D1VINY MOPPTI NNNIY DI TIYINAN TNR HI Ny Yaxnd
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™ Re-election of Ami Erel as director .1
™a Re-election of Sholem Lapidot as director .2
™wa Re-election of Ephraim Kunda as director .3
™a Election of Gustavo Traiber as director .4
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Election of Varda Liberman as external director .5

Election of Shmuel Hauzer as external director .6

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

Consideration of our audited financial statements for the year ended December 31, 2018
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Ratify, in a non-binding advisory vote, the appointment of Emst & Young LLP as the Company’s independent .11
auditor, and authorize, in a binding vote, the Board of Directors, acting through the Audit Committee, to fix the
;remuneration of the auditor

;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

1T MY 1 PPOI VNN YIM %Y T M LIPNVPVTA TPY TNV PIvn MR .1

TYA IPARD 1IN MVR PINN MPXIY NN TWR DIPXIN Q0N NPNLILT AT MIVT? GNRND N1 VNANI - PP .1
PINNN 3 IMYNYN T NYIARD .2IND MIBR OPINN MPRIY DIPXI Y TY YW NPN IWRN PTNND 2D NMYNVN
YAPW MIPRIN 772N 790N 29 HY NN MPRID DITNYIND 2NN NIVR 7PINN MIPRID 7291 TR PRI YV NPN IWRN
qO YRIN PN MTYY AN 270 MNP I9DNY NIV TAYIND N2 MVRIY A1 7P’ NPN7 ITO .A0YNNN NYRNA
1VYNNN 3 NN (DPINI LYNY) NPARNI DXANNVNN MNPN 790N KV 237 2172 N2 22 1PN MPXIY PRI Y3 NYNH
aN3% “R NADIAY MIRD DR IRTD AT 1799 ,nYavnn andY 7R NA0IAY PINNAM MN9YWN MAPNNNY 19193 I Yo
7901 YV Y31 217100 YYY 1.1 YDA NVYNNN NYIPY VTN 2170 .50 1VSTINN NYRNN 1191 'nYa phna nyaxnn
DM NPAD 17XY "N P2Ip” Y23 PINn YV ITAYN NPT 19IR .DOYININ VINY NYARN DXANNYNN MNP
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m To approve the new Compensation Policy attached to the Proxy Statement as Exhibit A for a period of three (3) .1
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. 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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To increase the company’s authorized share capital from 50,000,000 to 150,000,000 ordinary shares of a nominal .1
.value of NIS 0.1 each, and to amend the company’s Articles of Association to reflect such increase
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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 .2
compensation 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
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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 . .3
financial year ended 31 December 2018

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

Proposal to dismiss as executive director, on his own request, Mr. Nadav Livni, under Article 23 paragraph 4 of . .5
.(the Articles of Association (Resolution
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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 ..
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To elect Mr. Barak Cohen as director .4

To elect Mr. N. Scott Fine as director .

«n

To elect Dr. Bill Foo as director .

o

To elect Mr. Aviad Kaufman as director .

o

To elect Mr. Arunava Sen as director .8

Re-Appointment of Statutory Auditor for the Financial Year Ending 31 December 2019 and Authorisation of . .9
Our 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
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DNNR NYNNI 0PIV YV 237170 AVINAN MYRY WITTH 2170) N3N DIDN Y MANN NNINN 9271 N3O .1.1
17N NI DY TWPa DIDAN 2NN Y DINNY 11ANY TWRY (D2PININ VYNY ,AYXNI TONNVNN MNPA TON (75%)
("0»Yx10”) Searchlight Capital Partners 179 n%11n2 D291 T YV ,N"Pa 20T MNP -TN LIVYR MHYPIIV NANN
9901 ,12.6.2019 DN MIPTY GNRY NDNA (DY DPOTNANN DIRIND NMINPYPNN MR NA31) 11N NYPYN MIXAN
MYPN WITI IR N9 TAON 93 HY DINNY 1NRIN DR RO (N3N DIDN” 1IN 1910Y) 2019-02-058147 :RNINDOR
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TO ELECT Mr. Amir Elstein, as a member of the Board of Directors of the Company until the next annual .1
.meeting 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 Kornhauser 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 .5
meeting 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 .6
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. 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 M. Iris Avner as a member of the Board of Directors of the Company until the next annual meeting .9
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. Jerry Neal as a member of the Board of Directors of the Company until the next annual .10
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 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 .1

4

.the Proxy Statement

TO APPROVE the appointment of Brightman Almagor &amp; Co. as the independent public accountant of .1
the Company for the year ending December 31, 2019 and for the period commencing January 1, 2020 and until th

5
e

next annual shareholders’ meeting, and the authorization of the Audit Committee of the Board of Directors to
.determine the remuneration of such auditors

2018 72NXT2 31 D2 NMNPNDIY MYY MAmwn YV [PMOPPTN NIT D2HDIN MMTL JPT MmN

5V ARAN NMIVA NAYDRY TY MAMYA Y9 D1PINA PAYNN 2RI ,JIIVN IR ,PPIN TAI0 TIWA Y9 1M V1PN .

2

11919 MAamwa 5950 GMIVN NP T TIR 9MIR IPARIY? PNVPPT NINDM MANIWI MANNYIN MTN? 'PINn
1DV NR MAPY (59N amwn”

2.5 Y9V 72 MAMWN YV YI9IM PANNA MTNIN PIM DIWVIN MTNN I TINR YINA MR - MOMWYN N TR .
AP N 1 N2 NNR MANNWA NTNYY MTNIRD AP NW 1 M2 Mannwi mTn

Y9 NYPO .

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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To approve an arrangement pursuant to Section 350 of the Israeli Companies Law among the Company, .1
debenture holders, the Company’s shareholders and investors led by the “Searchlight” group, as detailed in the
Proxy Statement

To approve an exemption of liability with respect to office holders, employees and consultants, as detailed in the .2
Proxy Statement
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contemplated transaction by which the Company will approve the disposal by its 100% subsidiary Dambovita Center
Holding B.V. of 75% of the share capital of Dambovita Center S.R.L. and by which the Company will be bound by
guarantee obligations, as per the pre-sale agreement dated 3 July 2019 (Pre-Sale Agreement) and as per the short

™ form sale and purchase agreement, being Annex 3 to the Pre-Sale Agreement, for which approval by the general
meeting (algemene vergadering) of the Company is required on the basis of (i) section 2:107a paragraph 1 of the

Dutch Civil Code; (i) article 22 paragraph 4(c) of the Company’s articles of association (statuten); and (iii) the

Company'’s restructuring plan (akkoord) that became effective on 9 July 2014
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Approval of the re-appointment of Kesselman &amp; Kesselman, independent certified public accountants in .1
Israel and a member of PricewaterhouseCoopers Intemational Limited group, as the Company’s auditor for the
.period ending at the close of the next annual general meeting

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

Discussion of the Company’s audited financial statements for the year ended December 31, 2018 and the report of .3
.the Board of Directors for such period

Approval of the re-election of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Tomer Bar-Zeev, Mr. Sumeet .4
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 directors of the Company until the close of the next annual general meeting,
unless their office becomes vacant earlier in accordance with the provisions of the Israeli Companies Law and the
.Company’s Articles of Association

A) approval of the Compensation of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Tomer Bar-Zeev, Mr. Sumeet) .5
Jaisinghani, Mr. Barak Pridor, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Yehuda Saban and Mr. Ori Yaron; (B)
approval and ratification of the reimbursement of Reasonable Expenses of each of the directors listed above in clause
(A); (C) approval that the directors listed above in clause (A) will continue to benefit from the Company’s existing
D&amp; O insurance policy; and (D) approval that the directors listed above in clause (A) who have indemnification
and release letters will continue to benefit from their existing indemnification and release letters which will continue

;in full force and effect

A) approval of the Compensation of Ms. Osnat Ronen and Mr. Arie Steinberg; (B) approval and ratification of) .6
the reimbursement of Reasonable Expenses of Ms. Osnat Ronen and Mr. Arie Steinberg; (C) approval that Ms.
Osnat Ronen and Mr. Arie Steinberg will continue to benefit from the Company’s existing D&amp;O insurance
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policy; and (D) approval that Ms. Osnat Ronen and Mr. Arie Steinberg who have indemnification and release letters
.will continue to benefit from them which will continue in full force and effect

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

Do your holdings and your vote DO NOT require the consent of the Israeli Minister of Communications .8

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 Mobile Radio Telephone Services using the Cellular Method in Israel dated April

™1 7, 1998, as amended (the “License”); or (i) any other license granted to Partner, directly or indirectly. Voding FOR
means that you agree that your vote does not require the consent of the Israeli Minister of Communications. For

your convenience, a translation of sections 21-24 to the License is attached as Annex “E” to the Proxy Statement
.distributed with this Deed of Vote
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Approval of the amendment of the Third Amended and Restated Certificate of Incorporation and the Fourth .1
™a Amended and Restated Bylaws of the Company to provide for board declassification (the “Declassification
.("Proposal

Approval of the adjournment of the Special Meeting from time to time, if necessary or advisable (as determined . .2
w1 by the Company), to solicit additional proxies in the event there are not sufficient votes at the time of the Special
.Meeting to approve the Declassification Proposal
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