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fix the compensation for such independent registered public accountants in
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E/ WA AN WK A To re-elect Darren Glatt asa director to hold office until the Company's 1
next annual general meeting of shareholders.
E/ To re-elect Phil Bacal as a director to hold office until the Company's next
vam an WYIR TV ) 3 2
annual general meeting of shareholders.
E/ To elect Ran Fuhrer as a director to hold office until the Company's next
YA 2N VIR T2 ; 3
annual general meeting of shareholders.
E/ To elect Stephen Joseph as a director to hold office until the Company's
vaT 2N IR TV ) ; 4
next annual general meeting of shareholders.
E/ To elect Tomer Raved as a director to hold office until the Company's next
vaT 2N IR T2 . 5
annual general meeting of shareholders.
E/ WA AN I A To elect Shlomo Zoh.ar as a director to hold office until the Company's next 6
annual general meeting of shareholders.
E/ Reappointment of Somekh Chaikin, a member of KPMG International, as the
WA 2N WIR X7 U Company’s independent registered public accountants for the year ending 7
QnNwn December 31, 2020 and the additional period until the 2021 annual general ’
meeting of shareholders.
E/ Amendment of the maximum indemnification amount for all current directors
vaT1 2N VIR gilal |> and officers of the Company to the greater of 25% of shareholders’ equity .8
and $15 million.
E/ Adoption of a “run-off” directors and officers liability, or D&O, insurance
vaT1 2N IYIN gi'al |> policy that will cover: those directors and officers of BCOM who served in .9
their roles in the period prior to December 2019.
E/ Adoption of a “run-off” directors and officers liability, or D&O, insurance
vaT1 2N AYIN gi'al |2 policy that will cover: certain additional former directors and officers of .10
the Company who were the former controlling shareholders of the Company.
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E/ WA AN WK A Elect Marcello V. Bottoli to the Board of Directors for a one-year term 1
I expiring at the 2021 Annual Meeting of Shareholders. :
E/ WA AN IR _— 5 Elect Michael L. Ducker to the Board of Directors for a one-year term 2
| expiring at the 2021 Annual Meeting of Shareholders. :
E/ . WIR A 5 Elect David R. Epstein to the Board of Directors for a one-year term 3
| expiring at the 2021 Annual Meeting of Shareholders. ’
E/ WA 2N WIR . 5 Elect Roger W. Ferguson, Jr. to the Board of Directors for a one-year term 4
' expiring at the 2021 Annual Meeting of Shareholders. ’
E/ WA 2 WIR e 5 Elect John F. Ferraro to the Board of Directors for a one-year term expiring 5
> at the 2021 Annual Meeting of Shareholders. ’
v Elect Andreas Fibig to the Board of Directors for a one-year term expiring
E waman TYIK ™wa P at the 2021 Annual Meeting of Shareholders. -6
E/ WA 2 WIN A 5 Elect Christina Gold to the Board of Directors for a one-year term expiring 7
P at the 2021 Annual Meeting of Shareholders. :
E/ WA 2 WIR A 5 Elect Katherine M. Hudson to the Board of Directors for a one-year term 8
| expiring at the 2021 Annual Meeting of Shareholders. ’
E/ WA 2N IR . Elect Dale F. Morrison to the Board of Directors for a one-year term 9
expiring at the 2021 Annual Meeting of Shareholders. ’
E/ WA 2 WIR e 5 Elect Dr. Li-Huei Tsai to the Board of Directors for a one-year term 10
I expiring at the 2021 Annual Meeting of Shareholders. :
v Elect Stephen Williamson to the Board of Directors for a one-year term
E waman TYIK ™wa I expiring at the 2021 Annual Meeting of Shareholders. -1
E/ X9 To ratify the selection of PricewaterhouseCoopers LLP (“PwC”) as the
[Unhnlalp AYIN qnnwn 0111 X7 Company's independent registered public accounting firm for the 2020 fiscal 12
year.
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E/ WA 2 WK m To approve, on an advisory basis, the compensation of the Company's named 13
executive officers in 2019, which is referred to as “Say on Pay.” ’
nmww 06/05/2020 0.06 0.0002 23,773 1219 1130699
E/ WA 2N WIR A 5 To elect Bradley A. Alford as director of the Company to hold office until 1
1 the 2021 Annual General Meeting of Shareholders. ’
E/ WA 2N WIR R To elect Rolf A. Classon as director of the Company to hold office until the 5
2021 Annual General Meeting of Shareholders. ’
v/ To elect Adriana Karaboutis as director of the Company to hold office until
E waman TYIK wa P the 2021 Annual General Meeting of Shareholders. <
E/ WA AN IR _— 5 To elect Murray S. Kessler as director of the Company to hold office until 4
I the 2021 Annual General Meeting of Shareholders. :
E/ WA 2 WIN A 5 To elect Jeffrey B. Kindler as director of the Company to hold office until 5
I the 2021 Annual General Meeting of Shareholders. ’
E/ WA 2 IR . 5 To elect Erica L. Mann as director of the Company to hold office until the 6
1 2021 Annual General Meeting of Shareholders. ’
E/ WA 2 WIR R 5 To elect Donal O’Connor as director of the Company to hold office until the 7
2021 Annual General Meeting of Shareholders. ’
v/ To elect Geoffrey M. Parker as director of the Company to hold office until
E waman TYIK ™wa  the 2021 Annual General Meeting of Shareholders. -8
E/ WA 2 IR A To elect Theodore R. Samuels as director of the Company to hold office until 9
the 2021 Annual General Meeting of Shareholders. :
E/ Ratify, in a non-binding advisory vote, the appointment of Ernst & Young LLP
WA 2 WIR X7 o Ko 35 the Company’s independent auditor, and authorize, in a binding vote, the 10
QnNwn Board of Directors, acting through the Audit Committee, to fix the :
remuneration of the auditor.
E/ wiT1 2N AYIN T X7 Provide advisory approval of the Company’s executive compensation. A1
E/ YaT1 2N IYIN gi'al |> Renew the Board’s authority to issue shares under Irish law. 12
E/ WA AN WIR i Renew the Board’s authority to opt-out of statutory pre-emption rights under 13
Irish law.
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E/ Consideration of the Company’s Irish Statutory Financial Statements for the
T T |'7 fiscal year ended December 31, 2019, along with the related directors’ and 14
auditor’s reports and a review of the Company’s affairs.
nTni'm 06/05/2020 0.05 0.0065 831 1007 1123850
E/ D'M"'PN 'I9'WN AN NOINA ,TAY'TAI UXIN L'I9'W7 NIAMANN NOIRN DX TWUNY? .1
9994 AT A IR A 5 NU™7UN "72V1 7V D'ININ L,N7Y N2 NNANAI NNANA NYNN 'RYIT DI
' l 7¥ nimn "ya 7w N0 N9'oXRN FT 7Y MINNKY DN TWIKY N0 0NN
.2020 'xna 1 D' qIN2 01 WItY 7 NoIpnY? NRTE L7111 4 DI nnann
nmw 07/05/2020 0.07 0.0028 2,365 op"NLM 1091065
E/ NNUNONY MW7 NN2NN 11y 2¥n 7V [NV TN NITAI D*9030 NINM |1'T .1
T T T
.2019 ,nanyTa 31 i
E/ N7 |IAWNN 'XMD 1'07 X 'XA3 ,7119 , 0017 [IAWNN 'RIN TwNn DX UThn Nin'Y .2
YT an YIN 0170 K7
Qnnwn .NN2aNN 7w Dnjpann
E/ vaT 2N WWIR T2 ) .NN2N2A VP K'YA [NIIF N DX WThA Nim'Y .3
E/ vam 2N WWIR TV ) .NN2N2 VP 07'T [IYAYW N DX WTNN NinY .4
E/ vaT1 2N VIR gi'al B) .NN2N2 VP 1197 [T DX wTNn ninY .5
E/ vaT1 2N IYINR gilal B) .NN2N2 VP 21719 ''A N DX WThn Nim' .6
E/ vaTan AYIR TV ) .NN2N2 VP 171*21IT-|"2 PXIR N DX WTNN NN .7
E/ vaT 2N WYIR TV ) .NN2N2 NIV NP NN 2 DX NnY .8
E/ vam 2N IR T2 b} .NN2N2A VP [N [N N DX NI .9
nTnim 07/05/2020 0.01 0.0015 710 0 nn 1080324
E/ 31 DA M"Nonw MY Nann 7Y [IN107Y TN NITAI D*'900N NINTA 1T .1
T T T
.2019 ,yanxm
E/ NOIFN? NN NPT (NI0YTN ") 22 1172 7w wTNN 1M DX YUK .2
YA 2N WYIR T2 )
2mann 'Nama "'w X77 ,nXan N'MIvn n9'oNY7 TV N90I1 MINd
E/ TV N9011 NIND NOIPNYT NN2ANA VYT 'TIT 'Y 7w UTNN '11'A0 DX TWUX7 .3
vaT 2N WWIR T2 )
2INann 'NaNA 'Y X77 ,NX2N NMIYN N9'0NY7
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7mann 'Nana 'w X747 ,NKaN N'Mavn n9'oXY
E/ WA AN IR _— P TY NO0I1 NN NOIPNT7 NN2ANA NV 7711 ININY 7w wTNn '11'nn DX TWUR? .6
S7mann ' e X77 ,NKan NMvn No'ox?
E/ 17N M2 10T (17N M2 100 T) 0T NnW W wTNn 1mn DX WRY 7
vaT 2N WYIR Al )
S7mann ‘RN 'Y K77 ;NN MWD N9'OXR7 TV NS0 NAIND N9IPNT7 N1ana
E/ X9 0OI7 [I2UN 'RN TIYN — NNANN 7Y 17ann [12YNN IRN 7W IMIND (Wnin DX TWUKXY? .8
vaT 2N IR Anwn 102171 X7 N9'ONN DINA 7NN WK NAINDY7 ,NNANN 7w 1j7ann [I2AWNN XN ,17'0f7 DX 'KAa MID
a1 .NNQN N'MIYN NO'ON7 TVI
E/ 95.77 vam an AYIR ™ N7 .NN2aNN 7 72Iann NIt DR wTNn Ywx? .9
E/ 71.29 vam an VIR TV p) ?IMNN [IPNN NoNY DXNNA NN2ANN [N [I7'N DX TWX? .10
nTnim 08/05/2020 0.02 0.0014 1,545 n7a 1082510
E/ The approval of (i) the Agreement and Plan of Merger dated as of January 29,
2020 (as it may be amended from time to time, the “Merger Agreement”) by
and among the Company, Comtech Telecommunications Corp., a Delaware
corporation (“Comtech”), and Convoy Ltd., a company organized under the
WA AN WK A laws of the State of Israel and a wholly- owned subsidiary of Comtech 1
(“Merger Sub”); (ii) the merger of Merger Sub with and into the Company in :
accordance with Sections 314-327 of the Israeli Companies Law, 5759-1999
(the “ICL”), following which Merger Sub will cease to exist as a separate
legal entity and the Company will become a wholly-owned subsidiary of
Comtech (the “Merger”);
E/ WA 2 WIR e P To approve the [?urchasg of a seven-year tail endc_)rsement to the Company’s 2
current directors’ and officers’ liability insurance policy.
E/ WA AN WK m X9 To approve the payment of a transaction bonus to the Chief Executive Officer 3
of the Company.
E/ To approve the payment of a transaction bonus to the Chief Financial Officer
vaT AN WYIR T N7 4
of the Company.
E/ WA 2 IR m . To approve an amendment to the executive bonus payment schedule set forth in 5

43/116

the Company’s Compensation Policy for Executive Officers and Directors.
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E/ To reelect Elyezer Shkedy to serve as an External Director (within the
vaTI 2N IR sl [> meaning of the ICL) on the Company’s Board of Directors, for an additional .6
three-year term or until his prior termination or resignation.
n'nmw 10/05/2020 0.12 0.0028 4,155 plal 1097260
E/ . - - 1any¥T1a 31 DI NNUNOIY MIYY [IMIVPATA NITAI D020 NINITA 1T Naxn .1
' ' ' 2019
E/ WA AN IR N7 T K ,(Ernst and Young) 11'op NX 'X22 11D VOIR |AWNN 'RN 7Y UTNN ' TWURY? .2
nnwn .NN2N MY NY7'750 N9'ORN DIN7 TV NN2aNN %W DMpann 1awnn 'RND
i
E/ . WIR A 5 172NN [IM10771' T2 NO01 NAND NOIPNT7 ANT 12 N'K N 7W UTNN ' TWRY .3
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E/ WA AN I A 5 NN2NN 1M1V T2 N0 NN NOIFN? APy 7RI N 27U UTNNn ' WWR? .5
I .NN2N N'MIYA N'7750 N9'ORN DINYT TYI
E/ RS Sl S B 5 172NN 1M1V T2 NO0I NN NOIPNT7 N9 78T N 7w wTNN ‘1M WWRY .6
I .NNQN NTMIYN N*7'250 N9'OXRN DINY? TyI
E/ WA A WIN i 5 NN2NN [1MN101' T2 N90I1 NAIND NOIPNT *7N91 NV "2 7w wTnNn 'nm WK .7
| .NNQN MY N7'250 NO'ORN DIN7 TyI
E/ 8217 wAm AN WIR . 5 NIV NINONN LN NV a7 110971 19'WY NIANNN AND NN TWUK? .8
: | .NN2N2 D'A"ZN 0'XINA ,NNANA NV™WN 7Yan 7N ATINY N W INA DAYl NNana
E/ [N2NN 7N 7RIT N7 11V9Y71 19T NIATNNN AND NN WTNN TWUKRY? .9
82.17 vaman AYIR TV p) D'XINA ,NN2NA NV™7WN 7wan ,*7M91 (M) 1N N 7Y 12 1IN NNANA M0
.NN2ana no'tpn
E/ AWK ,NIYN 'RYI NIMNK NIV NI0'™ION IX/1 N0'7190 'Kan W |1DTY TwxY? .10
ey — — N 2V nipTnIAN IN/1 7Y NN NN IR/ NN ND'Y IR/ DNOAN IR DD
| 19%7x 200-7 AMKd NILAN 'A2 N'MIYA N'ANSN NNPN 7TANY [9IXKA N7 nyn ,n T
J1'Y 70 7Nt XY NIvtan notio 'Kan Nt WX A"NIRATIT
nnmw 11/05/2020 0.20 0.0056 3,501 >} 763011
E/ WA 2N WIR e 5 TV N0 NN NBIFN7 NNANA VI 2 72 N 7w wTNn 'm NX Wwr? .1
I .NX2N MY N'7'750 N9'oXY?
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E/ Re-election of Dr. Michael Brunstein as a director of the Company to hold
YA 2N VIR T2 B vz - . A
office until the close of the next annual general meeting.
E/ Re-election of Mr. Avi Cohen as a director of the Company to hold office
vam an WWIR T2 P : 2
until the close of the next annual general meeting.
E/ Re-election of Mr. Raanan Cohen as a director of the Company to hold office
vaT 2N WWIR T2 . : 3
until the close of the next annual general meeting.
E/ WA 2 IR A P Re-.electlon of Ms. Dafna Gruber as a director pf the Company to hold office 4
until the close of the next annual general meeting.
E/ Re-election of Mr. Ronnie (Miron) Kenneth as a director of the Company to
vaman WYIR T2 ‘ : : 5
hold office until the close of the next annual general meeting.
E/ WA 2N IR A 5 Re-election of Ms. Zehava Simon as a director of the Company to hold office 6
° until the close of the next annual general meeting. ’
E/ Election of Mr. Eitan Oppenhaim as a director of the Company to hold office
vaT 2N WWIR T2 : ; 7
until the close of the next annual general meeting.
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E/ WA 2 WK m Approval of amendments to the employment terms of Mr. Eitan Oppenhaim, the 8
President and Chief Executive Officer of the Company. ’
E/ Approval of an amendment to the Company’s compensation policy for directors
. IR m and officers to increase the maximum permitted annual premium for the 9
Company’s D&O insurance and ratification of the purchase of the Company’s :
D&O insurance policy.
E/ WA AN I A P épproval of amendments to the memorandum and articles of association of the 10
ompany.
E/ Approval and ratification of the re-appointment of Kost Forer Gabbay &
WA 2 WK N7 - Kasierer, a member of Ernest & Young, as the independent auditors of the 1
Qnnwn Company for the period ending at the close of the next annual general ’
meeting.
[ - - ,p 1O consider at the Meeting the Company’s audited consolidated financial 12
| | T statements for the year ended December 31, 2019. :
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E/ To re-elect Mr. Ofer Ben Zur for a three-year term as a Class Il director of
[Unhnlalp AWIN ™ |> the Company, until the Company’s annual general meeting of shareholders in A
2023 and until his successor is duly elected and qualified.
E/ To re-elect Ms. Lauri Hanover for a three-year term as a Class Il director
vaT1 2N AYIN ™ |> of the Company, until the Company’s annual general meeting of shareholders 2
in 2023 and until her successor is duly elected and qualified.
E/ To re-elect Mr. Gabi Seligsohn for a three-year term as a Class |l director
vaT1 2N AYIN T |3 of the Company, until the Company’s annual general meeting of shareholders 3
in 2023 and until his successor is duly elected and qualified.
E/ To re-elect Mr. Yehoshua (Shuki) Nir for a two-year term as a Class |
vaT1 1N AYIN T |3 director of the Company, until the Company’s annual general meeting of 4
shareholders in 2022 and until his successor is duly elected and qualified.
E/ Re-appointment of Kost Forer Gabbay & Kasierer, registered public accounting
firm, a member firm of Ernst & Young Global, as the Company’s independent
N7 registered public accounting firm for the year ending December 31, 2020 and
YA 2N VIR JUA1 T I o A . ; 5
Qnnwn until the Company’s 2021 annual general meeting of shareholders, and to
authorize the Company’s board of directors (or the audit committee thereof)
to fix such accounting firm’s annual compensation.
E/ Re-adoption and amendment of the compensation policy for the Company’s
vaT 2N WWIR T |> office holders (as defined in the Israeli Companies Law, 5759-1999 (the .6
“Companies Law”)).
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E/ Approval of an amended compensation package for Mr. Ronen Samuel, the
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Company’s chief executive officer.
E/ Approval of the terms of an updated annual compensation package for all
current and future non-employee directors of the Company, including cash
vaT 2N WYIR T2 ) . X . .8
compensation, grants of restricted share units and other customary
compensation elements.
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E/ To re-elect Mr. Ariel Halperin to serve as director of the Company until the
vaT1 2N IYINR gilal 017 X7 ] A
close of the next annual general meeting of shareholders of the Company.
E/ To re-elect Mr. Dori Brown to serve as director of the Company until the
vaT1 2N VIR gilal 0170 N7 - 2
close of the next annual general meeting of shareholders of the Company.
E/ To re-elect Mr. Roger Abravanel to serve as director of the Company until
YT 2N WWIN T 10111 X7 the close of the next annual general meeting of shareholders of the 3
Company.
E/ To re-elect Mr. Ronald Kaplan to serve as director of the Company until the
vaT1 2N IYINR gilal 0170 N7 ; 4
close of the next annual general meeting of shareholders of the Company.
E/ To re-elect Mr. Ofer Tsimchi to serve as director of the Company until the
vaT1 2N VIR gi'al 017 X7 : 5
close of the next annual general meeting of shareholders of the Company.
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GE TR To re-elect Mr. Shai Bober to serve as director of the Company until the
close of the next annual general meeting of shareholders of the Company.

To re-elect Ms. Tom Pardo Izhaki to serve as director of the Company until

1011 X7 the close of the next annual general meeting of shareholders of the
Company.

To elect Ms. Nurit Benjamini to serve as external director of the Company
1021171 K7 for a three-year term, commencing on December 1, 2020, and to approve her
terms of cash compensation.

to elect each of Ms. Lily Ayalon to serve as external director of the
011 X7 Company for a three-year term, commencing on December 1, 2020, and to
approve her terms of cash compensation.

01117 X7 to approve and adopt the 2020 Share Incentive Plan for the Company.

- to approve an amended and restated Compensation Policy, effective as of the
date of the Meeting for a period of three years.

to approve the grant of equity-based compensation to Roger Abravanel, Ronald

Kaplan, Ofer Tsimchi, Irit Ben-Dov, Dr. Ofer Borovsky, Nurit Benjamini and

11 X7 Lily Ayalon, the Company’s directors that are non-affiliates of controlling
shareholders of the Company, subject to each such director’s election or
re-election, as applicable, as a director at the Meeting.

to approve the grant of equity-based compensation to Dr. Ariel Halperin,
Shai Bober, Tom Pardo Izhaki and Dori Brown, the Company’s directors that
are currently affiliates of controlling shareholders of the Company,

subject to each such director’s re-election as a director at the Meeting.

020171 X7

to approve an amendment to the terms of engagement of Mr. Yuval Dagim, the
0170 X7 : - . :

Company’s Chief Executive Officer.
to approve the reappointment of Kost, Forer, Gabbay & Kasierer (a member of
Ernst & Young Global) as the Company’s independent auditors for the year
ending December 31, 2020, and its service until the annual general meeting
of shareholders to be held in 2021 and to authorize the Company’s board of
directors, upon recommendation of the audit committee of the Company, to
determine the compensation of the independent auditors in accordance with
the volume and nature of their services and receive an update regarding the
Company’s independent auditors’ remuneration for the past year.
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- At the Meeting the shareholders will be asked to consider the Company’s
" audited financial statements for the year ended December 31, 2019.
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To re-elect Dov Baharav as a member of the Board of Directors until the

|> Company's next annual general meeting of shareholders and until his

successor has been duly elected and qualified.

To re-elect Amiram Boehm as a member of the Board of Directors until the

1> Company's next annual general meeting of shareholders and until his

successor has been duly elected and qualified.

To re-elect Ishay Davidi as a member of the Board of Directors until the

1> Company's next annual general meeting of shareholders and until his

successor has been duly elected and qualified.

To re-elect Aylon (Lonny) Rafaeli as a member of the Board of Directors

|3 until the Company's next annual general meeting of shareholders and until

his successor has been duly elected and qualified.

To re-elect Meir Shamir as a member of the Board of Directors until the

1> Company's next annual general meeting of shareholders and until his

successor has been duly elected and qualified.

To re-elect Dafna Sharir as a member of the Board of Directors until the

[> Company's next annual general meeting of shareholders and until her

12

successor has been duly elected and qualified.

To elect Mr. Ami Shafran to serve as an external director for a three-year
term.

|2 Subject to his election, to approve a grant of options to Mr. Shafran.

> To amend the Company’s compensation policy for directors and officers.

12

To approve the terms of service and compensation of the Chief Executive
Officer of the Company.

To extend the term of the Company’s existing indemnification agreements with
two Company directors who are affiliated with the Company’s controlling
shareholders, certain limited partnerships managed by FIMI [V 2007 Ltd. and
by FIMI FIVE 2012 Ltd., for a three-year period.

To ratify and approve the reappointment and compensation of Kost Forer
Gabbay & Kasierer, a member of Ernst & Young Global, as Company’s

0111 X7 independent registered public accountants for the fiscal year ending

115/116

December 31, 2020, and for such additional period until the next annual
general meeting of shareholders.
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