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August 14, 2019

Medi Power (Overseas) Public Co. Limited
Tel Aviv Stock Exchange Ltd.

Pearl Cohen Zedek Latzer Baratz

Dear Sirs,

Re: Medi Power (Overseas) Public Co. Limited - Shelf Prospectus

As legal counsels for Medi Power (Overseas) Public Co. Limited (the "Company"), a company
incorporated under Cyprus Law, we have been requested to provide our opinion as to certain
legal matters relating, inter alia, to the Company's incorporation, registration, ownership,
control and business and the Company's authority to act and issue as described in the Shelf
Prospectus (as defined henceforth).

We have been advised that our opinion is requested in connection with the Company's
contemplated publishing, in Israel, according to the Israeli Law, of a shelf prospectus (the
"Shelf Prospectus”) pursuant to which the Company may offer shares and/or debentures
(including debentures convertible to shares) and/or warrants (including warrants exercisable to
shares and/or to debentures) and/or other tradable securities and any other security that may be
issued pursuant to the law by virtue of the Shelf Prospectus (the "Securities”) to the public in
Israel in accordance with shelf offering reports. We have also been advised that certain
representations to be made by the Company within the Shelf Prospectus are expected to be
made in reliance only on this opinion.

1. DOCUMENTS REVIEWED

We have reviewed originals, copies, drafts or conformed copies of the following
documents:

1.1.  The public records of the Company on file and available for public inspection at
the Registry of Corporate Affairs in Cyprus (the "Registry of Corporate
Affairs™) on August 12, 2019.

1.2.  The records of proceedings on file with and available for inspection on August
12, 2019 at the District Court of Nicosia Registry (the "District Court
Registry™).

1.3.  Copies of the Company’s Certificate of Incorporation and Memorandum and
Articles of Association of the Company and any amendments thereto (the
"Articles of Association™).

1.4.  The minutes of the meeting of the Company’s Board of directors containing
written resolutions of the Directors of the Company held on August 13, 2019
(the "Resolutions™).

1.5.  Certified Copies of the Company’s Register of Members, Register of Directors
and Register of Officers certified by the secretary of the Company (the
“Registers”).

1.6.  Such other records and documents as we have considered necessary for the
purposes of the opinion expressed herein.
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ASSUMPTIONS

For the purposes of the opinions expressed herein, we have assumed and relied upon:

2.1.

2.2.
2.3.

2.4.

2.5.

2.6.

Copy documents, conformed copies or drafts of documents provided to us are
true and complete copies of, or in the final forms of, the originals.

All signatures, initials and seals are genuine.

The accuracy and completeness of all factual representations expressed in or
implied by the documents we have examined.

That all public records of the Company which we have examined are accurate
and that the information disclosed by the searches which we conducted against
the Company at the Registry of Corporate Affairs and the District Court Registry
is true and complete and that such information has not since then been altered
and that such searches did not fail to disclose any information which had been
delivered for registration but did not appear on the public records at the date of
our searches.

The Company is issuing its own Securities and is not acting as a principal or
agent on behalf of any or person or entity.

That no resolution of the shareholders of the Company has been passed limiting
the powers of the directors.

OPINIONS

Based upon, and subject to, the foregoing assumptions and the qualifications set out
below, and having regard to such legal considerations as we deem relevant, we are of
the opinion that:

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

The Company was duly incorporated and registered in Cyprus under the name
of Medi Power Overseas Limited, under the Cyprus Companies Law on
10.9.2001. On May 2007, the Company's name was changed to its current name.

The Company was duly registered according to Cyprus Law and its registration
is in full force and effect. The Company has full power to hold legal title of its
assets and conduct its business in the manner it is conducted.

The Company is a public company of limited liability by shares. From 2007 and
until January 2015, the Company's shares were traded on TASE. In January 2015
the Company's shares were delisted from TASE and in February 2017 the
Company’s shares were listed again on TASE.

The Company's directors have been duly appointed and are authorized to
exercise all the powers and authorities vested in the Company's board of
directors in accordance with its Articles of Association.

The names of all of the Company's directors are included in Section 8.1 of
Chapter 8 of the Shelf Prospectus.

The names of all the Company’s officers are included in Section 8.2 of Chapter
8 of the Shelf Prospectus.

The publishing of the Shelf Prospectus was duly authorized by the Company and
that the correct procedure was carried out for the Resolutions. The Company has
the authority to publish the Shelf Prospectus and to issue the Securities in
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3.8.

3.9.

3.10.

3.11.

3.12.

3.13.

accordance with shelf offering reports to the public in Israel in the manner and
under the conditions as described in the Shelf Prospectus.

Except for the translation of the Shelf Prospectus and shelf offering reports to
Greek and the filing of the translated Shelf Prospectus and shelf offering reports
with the Cypriot Registrar of Companies prior to the effective date of the Shelf
Prospectus or shelf offering reports, respectively (which filing shall not be
subject to the subsequent approval of the Cypriot Registrar of Companies or any
other party), no regulatory consent, filing or notice is required under Cyprus Law
or the Company's Certificate of Incorporation or the Articles of Association for:
(i) the consummation of the public offering of the Securities in Israel in
accordance with shelf offering reports pursuant to the Shelf Prospectus; (ii) the
listing for trade, trading and clearing of the Securities on the Tel Aviv Stock
Exchange ("TASE"), in the event the Company complies with TASE's
requirements as set forth on TASE's bylaws and regulations promulgated
hereunder.

The Securities to be issued in accordance with shelf offering reports pursuant to
the Shelf Prospectus shall not be subject to any restriction on transfer under
Cyprus Law or the Company's Certificate of Incorporation or Articles of
Association. Following the completion of the public offering of the Securities in
accordance with shelf offering reports pursuant to the Shelf Prospectus and
subject to meeting TASE's requirements for the listing of the Securities on the
TASE, the Securities may be ,freely traded, resold and transferred on the TASE
without the imposition of any holding period

The description relating to the rights attached to the Company's shares,
contained in Chapter 4 of the Shelf Prospectus is complete and accurate, in all
material aspects.

The description of the development of the Company's issued and registered
capital as of July 3, 2016, up to the date of the Shelf Prospectus, contained in
Section 3.2 of Chapter 3 of the Shelf Prospectus is complete and accurate, in all
material aspects.

The description of the Cyprus Law provisions contained in Chapter 5 of the
Shelf Prospectus is complete and accurate, in all material aspects.

The Company meets all and each one of the requirements in accordance with the
Cyprus Law regarding to a public company.

. QUALIFICATIONS

The opinions expressed above are subject to the following qualifications:

4.1.

4.2.

To maintain the Company in good standing under the laws of Cyprus, annual
filing fees must be paid to the Registry of Corporate Affairs.

This opinion is given only as to, and based on, circumstances and matters of fact
existing and known to us on the date of this opinion. This opinion only relates
to the laws of Cyprus which are in force on the date of this opinion.

This opinion may be relied upon by the addressees only. It may not be relied upon by
any other person except with our prior written consent. We do hereby consent to this
opinion being relied upon by those who will buy securities from the Company and by
anyone who sells or acquires securities of the Company, including in the course of
trading on the stock exchange or over the counter, subject to TASE listing requirements.
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We consent to the filing of this opinion with the Israeli Securities Authority and the Tel
Aviv Stock Exchange Ltd. and we consent to the publishing of this opinion with the
Company's Shelf Prospectus, which will is expected to be published in August 2019,
and are aware of the legal implications with respect to such filing and publication.

Sincerely Yours,

Haviaras & Philippou LLC
Andreas Haviaras,
Senior partner, Advocate No. 1099
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Haviaras & Philippou LLC
Andreas Haviaras,
Senior partner, Advocate No. 1099
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