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MY LVBV-TIRI :MIPIANN YN 1NNIY 19NV TAYIND NIY YAXN PINND ,IVIRND YY1 10INN NYRIY Y33 6
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5990 AMIVN TPNVPVT NN NOPITI MY TR N MPnN .2

9990 GMIVA JPNVPPTL INRN NOPPTI N IR N NN .3

.2021 72NXT2 31 D2 NNPNDIY MYY 77NN YV JPIVPPTA MT D790 MMITL 1T

Y9 IPANN PAYNN AR ,/MWVI I MNYR P02 TIVN ,N7ANN YV IPANN PAVNN AR YV wINN N 2
AR HY 179V DR PIAPY PNOPPTA NR PNONY 19 ,M1aNN YV RN NPNIYA NP9%ON N9YORN DINY TV M1ann
AT YY 1IN DXMPVN 9PN DRNN2 PIAND PAVNN

MNP NIPNNN IPINI PP 223 M ,A7INN H9IMY 1Y 299K 600 YV TOI TR DINT NPIYN NOR .3
TPMOPPT NNINA DT MYRY TWANIT ,NDORN T MITY 1.3 YD VNANI ,NIANN YW NNINA NVPYTHI
NRNNI ,20.3.2022-) 6.3.2022 DN A1ANA

DRNNA LJOIR'Y MWD ™7 ,77ANN PPNVPPT D N %aYR 200 YV O NYT NPPWI NN DINI NPID MWK 4
DN NIANND TPNVPPT NNIND NTM NWRY TYNNI NPYORN PNOT MIT? 1.4 PPDI VNANI ,2ININD NYPTNY
LMRNNI ,20.3.2022-) 6.3.2022

1.5.2023 DY YNNYW MADN DMV YV NNIPNY JAR'Y 17 ,172NN PNOPPT IV SV INNNI NIIRD MWK .5
172NN PPMOPPT NNINN NTYY MYRY TUNN PNAOTA MITY 1.5 PYDI DIVONINT DIRIN ,30.4.2025 DI’ DPNOM
.NRNN2 ,20.3.2022-) 6.3.2022 D'N'N

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

The Adjournment Proposal: To approve the adjournment of the extraordinary general meeting to a later date .2
or dates if necessary to solicit additional proxies if there are insufficient votes to approve the Merger Proposal at
.the time of the extraordinary general meeting

MNITN NIANN 2121P 28N Y JPMOPPTI NIT R 00 12,5919 ,2021 MYY 772070 YV 'NAPNN NITL 1T .1
.2022 PN 23 D12 DO TWR ,2021 72NNTA 31 DY INPNDNY MWD DD
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17NN YV NN YHYa YV RN NNV YYD N9YORN DIN TYIND

JPMOPPTI NADN ANND NAIPNY NIV 3 I ,(PNVPPTN 3 119N7N) NOPPTA YV WINN 1PN NR TWRY .3
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TVING TY 172NN JPMOPPTI NADN ANND NAIPNY M T N 119N 'NYIN MOPPTN YV WINN MIPN NR TWRY .7
17NN YV NN YHYa YV IRAN NPNIVN YN NYYORN DIN

TY 112NN PNOPPTA NN ANND NAPNY L1770 DV N ,DITIIPN 2PN MOPPTN YV WINN VPN NR TWRY .8
.Mann Y NN *Hya Hv IRAN NPMYD NYYYIN NORN DIN TYINY

VRY ,N9PDRN NIOT MITY 2.8 PYDA VNANI DITIPN 2PN NOPITI ANNDY TAYIND HV PN NYRY 1931 .9
Y2N3Y NNTN NN DXTNPYN 2PN NVPPTI ANNIY THPINY NYINRN NV 2NN MNHPVH MAPNND AN NN
17202 MWYWNT RWYNI H3Y NYYHIN NPORN MT HY TVIRY NPINRA MOAY MAP?PNNAN YANN N9WY MANNNN
12021 919832 22 — 1 2021 NIV 18,2020 1INVHDA 6 ,2020 RN 14,2020 NI 6 DN’

.N9YDRN PINOT NITY 2.10.1 YYD VINANI 1IN YV NN PHPAY NN TITT NN VR .10

NYYORN PINT MITY 2.11.1 PO VNANI AI2INN PIPNY DINPNN NR TVRY .11

NPT NR YN NYYORN MYRY NAdL AN JPMOPPT IV SV INPOYM INNNI 'RIN PNITY NR TWRY .12
DRI P PPMOPPTN I 2022 MIVN YNAY N9IPNN 122W 19IR,MIANN HW ATWNT RN YV MITYyna Sininn
MRNNY DRNNI PIY TYR NIV DIDIN TIVN 75% TY) NPWTIN MMIVA 9 TV YV 701 ,jNNa ) Mmv piyny
MOTYNN MNIND NP

50 90 Y NYT NPPYA MV PIYN NPIYN TWRY ,NAYORN 11T MITY 2,14 PO NYNIND NOINNN MWIRY Naca .13
.2021 NIV 132 ,772NA JPNOPPT 73 10NN LIV D3 MY NYwNn MMOwn (3) V1YY

12022 IRV 1 DPN NN 9PN ,DNW (3) WIYY YV N9IPNY NIITIYNI NNIND NVITN NR TWRY .14

To re-elect Mr. Marek Panek to the Company’s board of directors (the “Board”), to hold office until the .1
Company’s next annual general meeting of shareholders and until his successor is duly elected
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To re-elect Mr. Rafal Kozlowski to the Board, to hold office until the Company’s next annual general meeting .2

™ of shareholders and until his successor is duly elected

To re-elect Mr. Ohad Melnik to the Board, to hold office until the Company’s next annual general meeting of .3
shareholders and until his successor is duly elected

To elect Mr. Tomer Jacob as an external director who will serve on the Board for a three-year term pursuant to .4

™ the Israeli Companies Law, 5759-1999 (the “Companies Law”), and to approve the terms of his compensation
S To elect Ms. Relly Danon as an external director who will serve on the Board for a three-year term pursuant to .5
the Companies Law, and to approve the terms of her compensation

To approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a .6

w1 member firm of Emst &amp; Young Global, as the Company’s independent registered public accounting firm,
and to authorize the Board and/or its audit committee to fix the compensation for such independent registered

public accountants
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3
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4

RN NPV

NOYNNN NP TYINI INYNNY NN NAPNY NRN NIINT NVPPTI AR PR N HY VPN NR TWRY

5

.NRAN PNIYA N9YORN DINA NI NYYHYIN NAORA

VYN NYAP TYINI ANYNNY ANNI NOPNY NRN MIANT NVPPTI DRIVR NWN N YV MIPN NR TURY

6

.IRAN NYNIWN N9PDRN DINA MNPDI NYHHIN NYIORA

NYYDRA NVYNNN NYIP TN INYNNY NNNI NAIPNY NRN NIANA NOPPTI YDTN P I HY MPN NR TWRY

7

.NRAD PNIYA N9YORN TINA NNV NYYYIN

N9YDRA NOYNNN NYAP TVIN MNPNNY ANND NAIPNY NRN 772N NOPPTI I NV N YV 1MPN NR TWRY

8

.IRAN NPNIVN NYYDRN DINA INPDI NYYHIN

NYYDRI NOYNNN NYIP TVIN MNYNINY MNND NAPNY NRT 772N NOPPTI NI IPR N YV MPN NR WRY

9

.NRAD PNIYA N9YORN DINA NNVOI Y9N

99M NN PAIRI NVYXAINR 853,021 NPIYN MY, 7Y A9 M ,7M1ANN H2INY APOYNM NNNIN IRIN DR TWRY .10
MT2 VNN DIRINA

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

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

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

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

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

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

To re-appoint the Company’s independent auditors and to authorize the Board to set their remuneration .8

The consideration of the annual financial statements .9

Re-election of Dr. Michael Brunstein as a director of the Company to hold office until the close of the next .1
.annual general meeting

Re-election of Mr. Eitan Oppenhaim as a director of the Company to hold office until the close of the next .2
.annual general meeting

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

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

Re-election of Ms. Dafna Gruber as a director of the Company to hold office until the close of the next annual .5

.general meeting

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

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

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

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

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

Approval of amendments to the compensation terms of non-executive directors .11
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Approval of amendments to the indemnification letter for directors and officers .12

Approval and ratification of the re-appointment of Kost Forer Gabbay &amp; Kasierer, a member of Emest .13
&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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To elect Amir Elstein to serve as a member of the Board of Directors of the Company until the next annual .1
™wa .meeting of shareholders and until his respective successor is duly elected

To elect Russell Ellwanger to serve as a member of the Board of Directors of the Company until the next .2

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

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

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

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

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

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

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

TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual .10

1 meeting of shareholders and until his successor is duly appointed and approve the terms of his compensation in

such capacity, as described in Proposal 2 of the Proxy Statement, subject to approval of his election as a director
.under Proposal 1

TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s Chief Executive .11

™ Officer, as described in Proposal 3 of the Proxy Statement

TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s Chief .12

Y .Executive Officer, as described in Proposal 4 of the Proxy Statement

TO APPROVE the equity grant to each member of the Company’s Board of Directors (other than Amir .13
1 Elstein and Russell Eliwanger), as described in Proposal 5 of the Proxy Statement, subject to his or her respective
.election as a director under Proposal 1

TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a .14
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firm in the Deloitte Global Network, as the independent registered public accountants of the Company for the
year ending December 31, 2022 and for the period commencing January 1, 2023 and until the next annual
shareholders meeting, and to authorize the Audit Committee of the Board of Directors to determine the
.remuneration of such firm in accordance with the volume and nature of its services

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
qya period ending at the close of the next annual general meeting, and to authorize the Board of Directors to approve,
after approval by the Audit Committee, the remuneration of the Company’s auditor, in accordance with the
.scope and nature of their services. See Item 1 in the Deed of Vote attached hereto

Discussion of the auditor’s remuneration for the year ended December 31, 2021, 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

Rl remuneration paid to the auditor and its affiliates for the year ended December 31, 2021. See Item 2 in the Deed
.of Vote attached hereto

- Discussion of the Company’s audited financial statements for the year ended December 31, 2021 and the report .3
1 .of the Board of Directors for such period.See Item 3 in the Deed of Vote attached hereto
S Election and appointment of Mr. Gideon Kadusi as a director on the Company’s Board of Directors until the .4
.close of the next annual general meeting. See Item 4(@a) in the Deed of Vote attached hereto

w1 Election and appointment of Mr. Shlomo Rodav as a director on the Company’s Board of Directors until the .5
.close of the next annual general meeting. See Item 4(b) in the Deed of Vote attached hereto

Election and appointment of Mr. Yehuda Saban as a director on the Company’s Board of Directors until the .6

.close of the next annual general meeting. See Item 4(c) in the Deed of Vote attached hereto

w1 Election and appointment of Ms. Anat Cohen-Specht as a director on the Company’s Board of Directors until .7
.the close of the next annual general meeting. See Item 4(d) in the Deed of Vote attached hereto

S Election and appointment of Mr. Doron Steiger as a director on the Company’s Board of Directors until the .8
.close of the next annual general meeting. See Item 4(e) in the Deed of Vote attached hereto

Election and appointment of Mr. Ori Yaron as a director on the Company’s Board of Directors until the close .9

.of the next annual general meeting. See Item 4(f) in the Deed of Vote attached hereto

S Election and appointment of Mr. Shlomo Zohar as a director on the Company’s Board of Directors until the .10
.close of the next annual general meeting. See Item 4(g) in the Deed of Vote attached hereto

w1 Approval of the compensation terms of Mr. Shlomo Rodav and Mr. Doron Steiger as directors, including the .11

.grant of an Indemnification and Release Letter. See Item 5 in the Deed of Vote attached hereto

Approval of the terms of office and employment of the CEO of the Company, Mr. Avi Gabbay including .12
71 the grant of an Indemnification and Release Letter, but excluding the annual cash bonus and equity incentive. See
Item 6 in the Deed of Vote attached hereto

mT .2021 72NXTA 31 DV ANPRDIV MVY PIAR YV JPNOPPTN NITIY D?HDIN MNITL 1T
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to re-elect Mr. Michael Federmann to the Board, to serve until the close of the next Annual General Meeting of .1
Shareholders

to re-elect Mrs. Rina Baum to the Board, to serve until the close of the next Annual General Meeting of .2
Shareholders

to re-elect Mr. Yoram Ben-Zeev to the Board, to serve until the close of the next Annual General Meeting of .3
Shareholders
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to re-elect Mr. David Federmann to the Board, to serve until the close of the next Annual General Meeting of .4
Shareholders

to re-elect Mr. Dov Ninveh to the Board, to serve until the close of the next Annual General Meeting of .5
Shareholders

to re-elect Prof. Ehood (Udi) Nisan to the Board, to serve until the close of the next Annual General Meeting of .6
Shareholders

to re-elect Prof. Yuli Tamir to the Board, to serve until the close of the next Annual General Meeting of .7
Shareholders

To re-elect Mrs. Bilha (Billy) Shapira to an additional three-year term as an External Director .8

to re-appoint Kost, Forer, Gabbay &amp; Kasierer, a member of Emst &amp; Young Global, as the .9
Company’s independent auditor for the fiscal year ending December 31, 2022, and until the close of the next
Annual General Meeting of Shareholders
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