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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; () 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
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Re-Election of Director - Sen . .8

Re-Appointment of Statutory Auditor for the Financial Year Ending December 31, 2022 and Authorization of . .9
Our Directors (which may act through the Audit Committee) to Fix Their Remuneration

To Authorize the Ordinary Share Issuances . .10

To Authorize the Grant of Awards Under the Kenon Holdings Ltd. Share Incentive Plan 2014 and/or . .11
Options Under the Kenon Holdings Ltd. Share Option Plan 2014 and the Allotment and Issuance of Ordinary
Shares

To Approve the Renewal of the Share Purchase Authorization . .12

To Approve the Capital Reduction in Respect of the Distribution . .13
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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 - II. Approval of a special bonus to Mr. Eitan Oppenhaim

Approval of amendments to the compensation terms of non-executive directors .11

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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2021 72NXTA 31 D2 NNPNDIV MYY MAMVYA YV [PNVFPTH MT D7A0DIN MMIT VT MR

RN NYMIYN NAYORY TY MAMWYN YW 07paNn NIVNN IRIII ,PIAVN IR ,PPIN TMID TIVN Y9 1Mrn TN .2
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NPIYNN MR DY 170127 VR ,DMVIIY DIVIRAN NIRIIRD
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MINRIN NAPN NINYY 17907 JARIN NP0 1

Approval of the re-appointment of Kesselman &amp; Kesselman, independent certified public accountants in .1
Israel and a member of PricewaterhouseCoopers International Limited group, as the Company’s auditor for the
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
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
.of the Board of Directors for such period.See Item 3 in the Deed of Vote attached hereto

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

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

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

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

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

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
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
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Approval of the Company’s Compensation Policy for Office Holders .1

Approval of the compensation terms to Mr. Shlomo Rodav, as the Company’s Chairman of the Board of .2
Directors

Proposed resolution to amend the Company’s Articles of Association and cancel the provisions with respect to .3
rights and restrictions of Founding Shareholders and Founding Israeli Shareholders. It should be noted that the
Board of Directors does not take a position on this matter, and the decision on the matter is left exclusively to

.the EGM
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to re-elect Mr. Michael Federmann to the Board, to serve until the close of the next Annual General Meeting .1
of 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 PS/leeting of 3
hareholders

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 .6
of 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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