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The Tel-Aviv Stock Exchange Ltd. (“the Company”)

Voting Ballot in accordance with the Companies Regulations (Voting Ballots
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and Position Papers), 2005 (“the Regulations”)

Part One
Company name: The Tel-Aviv Stock Exchange Ltd.
Type of general meeting and the time and location of its convening:
Extraordinary meeting, on Wednesday, December 4, 2019 at 4 PM, at the offices of the Company
at 2 Ahuzat Bayit St., Tel Aviv, on the 11th Floor in Room 1101. If a quorum is not present half
an hour after the time set for the opening of the meeting, the meeting shall be adjourned to

Wednesday, December 11, 2019, at the same place and at the same time.
List of topics on the agenda that may be voted upon by the voting ballot:

Appointment of Ms. Meirav Ben Cnaan Heller as an External Director

Text of the proposed resolution — To appoint Ms. Meirav Ben Cnaan Heller, who is currently
serving at the Company as an independent director recommended by the Nominating Committee,
as an external director at the Company. Ms. Ben Cnaan Heller’s term of service shall commence
on the date of the general meeting approving her appointment as an external director and shall end
on February 27, 2022,

Appointment of Mr. Itzhak Halamish as an External Director

Text of the proposed resolution — To appoint Mr. Itzhak Halamish, who is currently serving at the
Company as an independent director recommended by the Ndminating Committee, as an external
director at the Company. Mr. Halamish’s term of service shall commence on the date of the
general meeting approving his appointment as an external director and shall end on December 8,
2021.

Appointment of Mr. Yoav Chelouche as an External Director

Text of lhe proposed resolution — To appoint Mr. Yoav Chelouche, who is currently serving at the
Company as an independent director recommended by the Nominating Committee, as an external
director at the Company. Mr. Chelouche’s term of service shall commence on the date of the
general meeting approving his appointment as an external director and shall end on February 27,

2022.



4.1

Summary of relevant facts

Presented below are the details with regard to Ms. Ben Canaan Heller required pursuant to

Regulation 26:

4.1.1

4.1.2
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4.1.8

419

4.1.10

Name: Meirav Ben Cnaan Heller

1.D. No.: 029641883

Date of birth: July 19, 1972

Address for service of court documents: 38 Shimon Ben Tzvi St., Givatayim
Nationality: Israeli

Membership of Board of Directors’ committee(s): The Audit Committee, sitting also as
the Compensation Committee and also as the Financial Statements Review Committee,

and the Risk Management Committee.

Is she an independent director or an external director as defined in the Companies Law;
does she possess accounting and financial expertise/professional qualifications; and is she

an expert external director?

She is an independent director nominated by the Nominating Committee;
possesses professional qualifications; and has accounting and financial expertise;

candidate to serve as an external director.

Is she an employee of the corporation, of its subsidiary, of its related company, or an

interested party therein? No.

Date on which her service as a director of the corporation commenced: December 9,

2016.

Her education and employment in the last five years and details of the corporations in

which she serves as a director:

Education:

BA in Accounting and Business Administration - College of Management. Certified
Public Accountant.

Employment in the last five years:

Business financing consulting through a wholly owned subsidiary: MBC Financial
services (2017) Ltd.;

VP of Finance and Business Development, Alon Israel Group (real estate, energy in [srael
and overseas, transportation, finance, retail);

VP of Midroog Ltd. (subsidiary of Moody’s);

Membership of boards of directors: Migdal Insurance Holdings and Finance Ltd., Migdal
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4.1.11

4.1.12
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Insurance Company Ltd., Aeronautics Ltd., Mei Givatayim Ltd., chairman of the board of
the Thelma Yellin society, member of the Classification Committee of the Government

Companies Authority.

Other corporations in which she serves as a director:

The Tel-Aviv Stock Exchange Clearing House Ltd.; MAOF Clearing House Ltd.; Migdal
Insurance Company Ltd.; Migdal Insurance Holdings and Finance Ltd.; Mei Givatayim
Ltd.: MBC Financial Services (2017) Ltd. (a private company that is wholly owned by
Ms. Meirav Ben Cnaan Heller); chairman of the board of Thelma Yellin (voluntary):

member of the Classification Committee of the Government Companies Authority.

Is she, to the best of the corporation’s and its directors’ knowledge, a relative of another

interested party in the corporation? No.

Is she a director who the Company views as possessing accounting and financial expertise
for the purpose of meeting the minimum number prescribed by the Board of Directors in

accordance with Section 92(a)(12) of the Companies Law? Yes.

Ms. Meirav Ben Cnaan Heller has delivered a declaration to the Company in accordance with

Section 241 of the Companies Law.

Presented below are the details with regard to Mr. Halamish required pursuant to Regulation 26:

4.2.1

4.2.2
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4.2.9

Name: Itzhak Halamish

1.D. No.: 007812795

Date of birth: August 22, 1948

Address for service of court documents: 17 HaAdmor of Ruzhyn St., Bnei Brak

Nationality: Israeli

Membership of Board of Directors’ committee(s): The Audit Committee, sitting also as
the Compensation Committee and also as the Financial Statements Review Committee,

and the Risk Management Committee.

Is he an independent director or an external director as defined in the Companies Law;
does he possess accounting and financial expertise/professional qualifications; and is he

an expert external director?

He is an independent director nominated by the Nominating Committee; possesses
professional qualifications; and has accounting and financial expertise; candidate to serve

as an external director.

Is he an employee of the corporation, of its subsidiary, of its related company, or an

interested party therein? No.

Date on which his service as a director of the corporation commenced: December 9, 2012.
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42.10 His education and employment in the last five years and details of the corporations in

4.2.11

which he serves as a director:

Education:

LLB, Legal studies, Netanya College;

MA, Legal studies, Bar Ilan University;

MSe in Business Administration - Operations Research, Tel Aviv University;
BSc in Mathematics and Physics, Hebrew University of Jerusalem;

MA in Talmud, Bar Ilan University.

Employment in the last five years:

Manager of private companies engaged in income-producing property investments in

Israel and overseas and in investments in hi-tech companies.

Other corporations in which he serves as a director:

The Tel-Aviv Stock Exchange Clearing House Ltd.; MAOF Clearing House Ltd.; Arad
Investment & Industrial Development Ltd.; Boyer Brothers Trade and Investments
Company Ltd. (director and CEO): Spring Biomed Vision Ltd.; Yavne Company
Maintenance and Management Services Ltd.; I. Halamish Holdings Ltd. (director and
CEO); member of the Board of Trustees of the Netanya Academic College; member of

management of HaKvutza — Transparent Donations society (registered amuta).

Is he, to the best of the corporation’s and its directors’ knowledge, a relative of another

interested party in the corporation? No.

42.12 s he a director who the Company views as possessing accounting and financial expertise

for the purpose of meeting the minimum number prescribed by the Board of Directors in

accordance with Section 92(a)(12) of the Companies Law? Yes.

Mr. Itzhak Halamish has delivered a declaration to the Company in accordance with Section 241

of the Companies Law.

Presented below are the details with regard to Mr. Chelouche required pursuant to Regulation 26:

4.3.1
4.3.2
433
434

4.3.5

Name: Yoav Chelouche

I.D. No.: 031157746

Date of birth: July 18, 1953

Address for service of court documents: 53/A La-Merchav St., Ramat Hasharon.

Nationality: Israeli
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Membership of Board of Directors’ committee(s): The Audit Committee, sitting also as

the Compensation Committee and also as the Financial Statements Review Committee.

Is he an independent director or an external director as defined in the Companies Law;
does he possess accounting and financial expertise/professional qualifications; and is he

an expert external director?

He is an independent director nominated by the Nominating Committee; possesses
professional qualifications; and has accounting and financial expertise; candidate to serve

as an external director.

Is he an employee of the corporation, of its subsidiary, of its related company, or an

interested party therein? No.
Date on which his service as a director of the corporation commenced: May 15, 2014.

His education and employment in the last five years and details of the corporations in

which he serves as a director:
Education:

MBA, Business Administration, INSEAD (European Institute of Business

Administration);
BA in Accounting and Statistics, Tel Aviv University.

Employment in the last five years:

Managing Partner at Aviv Venture Capital Fund. Director in companies, investor in

emerging technology companies and mentor for entrepreneurs.

Other corporations in which he serves as a director:

The Tel-Aviv Stock Exchange Clearing House Ltd.; MAOF Clearing House Ltd.; Tower
Semiconductor Ltd.; Check Point Software Technologies Ltd.; Yunsen Ltd.; Aviv
Venture Capital Fund; chairman of the board of Shieldox Security Ltd.; ScaleMP Ltd.; Oz
Vision Holdings Ltd.; Twine Solutions Ltd.; Nucleix Ltd.; Vessl Therapeutics Ltd.

Is he. to the best of the corporation’s and its directors’ knowledge, a relative of another

interested party in the corporation? No.

Is he a director who the Company views as possessing accounting and financial expertise
for the purpose of meeting the minimum number prescribed by the Board of Directors in

accordance with Section 92(a)(12) of the Companies Law? Yes.

Mr. Yoav Chelouche has delivered a declaration to the Company in accordance with Section 241

of the Companies Law.
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Each of Ms. Meirav Ben Cnaan Heller, Mr. Itzhak Halamish and Mr. Yoav Chelouche is entitled
to an annual fee and an attendance fee in an amount equivalent to the “prescribed amount™ as set
in the Companies Regulations (Rules Regarding Fees and Expenses for an External Director),
2000, in accordance with the Company’s ranking; a letter of indemnity in accordance with the
resolution of the Company’s shareholders meeting from July 3, 2019; and also to be included in
the coverage of an insurance policy to ensure the officers’ liability — all as detailed in
section 6.25.11 of the Prospectus Subject to Completion from July 24, 2019 (reference no. 2019-
01-063615), section 12 of the Supplementary Notice from July 29, 2019 (reference no. 2019-01-
064962) and the Company’s immediate report from August 1, 2019 (reference no. 2019-01-
066381). The information presented in the aforesaid reports is hereby included by means of these
references. It should be noted that the aforementioned compensation and entitlement are in

accordance with the provisions of the Company’s Officers’ Compensation Policy.

Time and place for perusal of the complete text of the proposed resolutions:

The complete text of the proposed resolutions is available for perusal at the offices of the
Company at 2 Ahuzat Bayit St., Tel Aviv, Tel: 076-8160571, during customary office hours, this

until the date of the meeting.

The majority required to pass the resolution that is on the agenda:

The majority required to pass the appointment resolutions that are on the agenda of the general
meeting, set forth in section 3 above, is a simple majority of all the votes of the shareholders
present at the general meeting, that are entitled to vote and that voted thereat, without taking

abstentions into account, and provided that one of the following shall be fulfilled:

The votes comprising the majority at the general meeting shall include a majority of all the votes
of the shareholders that are not the controlling shareholders of the Company or a person having a
personal interest in approving the appointments, which does not arise from his relationship with
the controlling shareholder, who participate in the vote; in counting the votes of the aforesaid
shareholders, abstentions shall not be taken into account; any person having a personal interest

shall be subject to the provisions of Section 276, mutatis mutandis.

The total opposing votes among the shareholders referred to in section 6.1 above does not exceed

two percent of the total voting rights in the Company.

For the purposes of the vote on the topics set out in section 3 above, the following shall be
specified: in accordance with the provisions of Section 275 of the Companies Law, any person
having a personal interest in the topics that are on the agenda shall be subject to the provisions of
Section 276 of the Companies Law, mutatis mutandis, pursuant to which a shareholder
participating in the vote is required to notify the Company in writing prior to the vote at the
meeting, or, if voting by ballot - on the voting ballot, whether or not he/she has personal interest
in the approval of the resolution. Additionally, each shareholder will state whether he/she is

characterized as follows: controlling shareholder in the Company; holds personal interest; senior
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officer; institutional investor. In Part Two of this voting ballot, the existence or absence of interest
or any other of the aforesaid characteristics of the shareholder can be marked in a designated
field, as required in accordance with the provisions of the Companies Law. It is stressed that any
person who does not mark the existence or absence of such interest or who does not describe the
nature of such interest will be excluded from the count of the votes.
A voting ballot of an unregistered shareholder (i.e. a person that shares are registered on his
behalf with a Stock Exchange member and such shares are included in the Shareholders’ Register
in the namme of a Nominee Company) (“an Unregistered Shareholder”), shall only be valid if
accompanied by a confirmation of ownership or if a confirmation of ownership has been
delivered to the Company via the electronic voting system.
A shareholder may indicate the manner of voting in relation to each proposed resolution that is
included on the voting ballot, by means of marking the “for”, “against” or “abstain™ column
alone, and without any change, deletion, omission, addition or qualification with regard to the
wording of the proposed resolution. Voting by ballot with regard to any proposed resolution that
is accompanied by a change, shall be disqualified and shall not be taken into account in any
manner whatsoever for the purpose of voting on the aforesaid proposed resolution. If a
shareholder has not marked the column of his choice with regard to any proposed resolution, he
shall be considered as having abstained in the vote on that resolution.
A voting ballot shall be valid for a shareholder pursuant to Section 177(2) of the Companies Law
(i.e. a person registered as a shareholder in the Shareholders’ Register), only if it is accompanied
by a photocopy of an ID certificate, passport or certificate of incorporation.
The voting ballot and the documents that have to be attached thereto (“the Attached
Documents™), as specified in the voting ballot, should be delivered to the Company’s offices up
to 4 hours prior to the time of conveningthe Meeting. For this purpose, the “time of delivery” is
the time at which the voting ballot and the Attached Documents arrive at the Company’s offices.
An Unregistered Shareholder may also vote by way of an electronic voting ballot that would be
transmitted to the Company via the electronic voting system (“the Electronic Voting System”)
up to 6 hours prior to the time of the meeting,

The address of the Company for the delivery of the voting ballots and the position papers: The

Company Secretary, at the offices of the Company at 2 Ahuzat Bayit St., Tel Aviv.

Final date for the submission of position papers to the Company: up to 10 days prior to the date of
the meeting,.

Final date for the issue of the Board of Directors’ response to the position papers: up to 5 days

prior to the date of the meeting.
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The addresses of the websites of the Israel Securities Authority and the Tel-Aviv Stock Exchange

Ltd. where the text of the voting ballot and the position papers can be found:
Distribution website of the Israel Securities Authority: http:/www.magna.isa.gov.il/
Website of the Tel-Aviv Stock Exchange Ltd.: http://maya.tase.co.il/

A shareholder whose shares are registered with a Stock Exchange member is entitled to receive
the confirmation of ownership from the Stock Exchange member through whom he holds his
shares, at the branch of the Stock Exchange member or by mail to his address, if so requested. A

request for this purpose shall be made in advance with respectto a specific securities account.

An Unregistered Shareholder may give instructions for the transmission of his confirmation of

ownership to the Company via the Electronic Voting System.

An Unregistered Shareholder may receive by Email, at no cost, a link to the text of the voting
ballot and the position papers on the distribution website, from the Stock Exchange member
through whom he holds his shares, unless he has notified the Stock Exchange member that he
does not wish to receive such link or that he wishes to receive voting ballots by post for a fee; a
notice concerning voting ballots shall also apply to position papers.

One shareholder or more, holding shares constituting at least five percent of total voting rights in
the Company, as well as anyone holding such percentage of the total voting rights that are not
held by the controlling shareholder in the Company, as defined in Section 268 of the Companies
Law, may peruse the voting ballots and the voting records transmitted to the Company via the

Electronic Voting System, as set out in Regulation 10 of the Regulations.

Number of shares representing 5% of total voting rights in the Company: 5,000,000 ordinary

shares with no par value.

Number of shares representing 5% of total voting rights in the Company that are not held by the

controlling shareholder: 5,000,000 ordinary shares with no par value.

Adding a topic to the agenda

Following the publication of this voting ballot, it is possible that there may be changes to the
agenda, including the addition of a topic to the agenda, making the publication of position papers
likely. The up-to-date agenda and position papers published in the Company’s reports can be

viewed on the distribution website.

One shareholder or more, holding shares constituting at least 1% of the voting rights at the
extraordinary meeting of the Company, may request the Board of Directors, up to 7 days after
calling the meeting, to include a topic on the agenda of the meeting, provided that the topic is

suitable to be discussed at the extraordinary meeting,

Should the Board of Directors find that a topic that was requested to be included on the agenda is
suitable to be discussed at the extraordinary meeting, the Company shall prepare an updated

agenda and an amended voting ballot, should this be required, and shall publish them not later
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than 7 days after the last date for furnishing a request for the inclusion of an additional topic on

the agenda, as referred to above.

A shareholder will indicate his manner of voting in relation to the topics that are on the agenda by
means of the form that is the second part of this voting ballot, and if the shareholder is voting by
virtue of a power of attorney (i.e. by representative), the aforesaid information shall be provided

for both the issuer and the recipient of the power of attorney.
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Voting Ballot - Part Two

Company name: The Tel-Aviv Stock Exchange Ltd.

The address of the Company (for the delivery and mailing of the voting ballots): The offices of the
Company at 2 Ahuzat Bayit St., Tel Aviv, to the care of Sigal Berliner Levinson, Corporate Secretary.

Company no.: 52-002003-3
Date of meeting: Wednesday, December 4, 2019 at 4:00 PM.

Type of meeting: Extraordinary.
Record date: Wednesday, November 6, 2019.

(Up to here to be filled by the Company)

Details of the shareholder:

Name of shareholder (Hebrew/English) -
.D. no. -

If the shareholder does not hold an Israeli L.D. -
Passport no. -
Country of issuance -
Expiration date -
If the shareholder is a corporation -
Corporation no. -
Country of incorporation -

Manner of Voting
For the purpose of the appointment of an external director
(Section 239(B) or 245(A1) of the Companies Law) - are you
a controlling shareholder, an interested party, holder of
personal interest in the approval of the appointment, a senior
No. of topic Manner of Voting' officer or an institutional investor’?
on the agenda For Against Abstain Yes* No
3.1
3
3.3
Are you an interested party, a senior officer’ or an institutional investor’? Yes_ No__
Date: Signature:

For shareholders holding shares through a Stock Exchange member (under Section 177(1)) - this voting
ballot is valid only when accompanied by a confirmation of ownership, unless voting is effected by
means of the Electronic Voting System.

For shareholders who are registered in the Company’s Shareholders’ Register - the voting ballot is valid
when accompanied by a photocopy of an L.D. certificate/passport/certificate of incorporation.

* Elaborate - on next page.

! Non-marking will be deemed as abstaining on such topic.

2 If a shareholder does not fill out this column or marks “yes” without elaborating, his vote shall not be
included in the vote count,
Within the definition of this term in Section 1 of the Securities Law, 1968.

4 Within the definition of this term in Regulation 1 of the Supervision of Financial Services Regulations
(Provident Funds) (Participation of a Management Company in a General Meeting), 2009, as well as a
manager of a joint investment trust fund as defined in the Joint Investment Trust Law, 1994,
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Details

As regarding the resolution specified in section 1.1 of the agenda (see section 3.1 of this voting
ballot above):

Presented below are details concerning my being a “controlling shareholder” or a “holder of personal
interest” as regarding the appointment of Ms. Ben Canaan Heller as an external director:

As regarding the resolution specified in section 1.2 of the agenda (see section 3.2 of this voting
ballot above):

Presented below are details concerning my being a “controlling shareholder” or a “holder of personal
interest” as regarding the appointment of Mr. Halamish as an external director:

As regarding the resolution specified in section 1.3 of the agenda (see section 3.3 of this voting
ballot above):

Presented below are details concerning my being a “controlling shareholder” or a “holder of personal
interest” as regarding the appointment of Mr. Chelouche as an external director:
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