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Notice of Extraordinary General Meeting of Shareholders

September 10, 2010
To the shareholders of D. Medical Industries Ltd.:

You are cordially invited to attend an Extraordinary General Meeting of Shareholders of D. Medical
Industries Ltd. (the “Company”) to be held at the Company's offices at 3 HaSadna St., Tirat Carmel,
Israel on October 18, 2010 at 12 p.m. local time.

Holders of the Company's ordinary shares are being asked to approve the grant of options to purchase
the Company's ordinary shares to Barry H. Ginsberg, MD, PhD, a member of the Company's board of
directors. Details regarding this proposal are provided in the accompanying proxy statement. The
affirmative vote of the holders of a majority of the voting power represented at the Extraordinary
General Meeting and voting thereat (abstentions are not counted) is necessary for the approval of this
proposal.

In addition, the Company's Chief Executive Officer will provide a review of the Company and its
progress.

You are entitled to vote at the meeting only if you were a shareholder of the Company as of the close of
business on September 8, 2010.

You may attend the meeting in person and vote thereat, appoint a proxy, or vote by written ballot. For
those who wish to vote by proxy, a proxy card is attached to the proxy statement accompanying this
notice. The written ballot (available in Hebrew only), which includes the details regarding its use, is
available at www.magna.isa.gov.il or at www.maya.tase.co.il and may also be obtained by directly
addressing the Company at its registered office (7 Zabotinsky St., Moshe Aviv Tower, Ramat-Gan,
Israel). A written ballot must be submitted at least 72 hours before the time of the meeting and a proxy
must be submitted at least 48 hours before the time of the meeting.

Additional details regarding the meeting are provided in the accompanying proxy statement.

By order of the Board of Directors,

Efri Argaman
Chief Executive Officer of the Company
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September 10, 2010

PROXY STATEMENT FOR AN EXTRORDINARY GENERAL MEETING OF
SHAREHOLDERS

The enclosed proxy is solicited on behalf of the board of directors of D. Medical Industries Ltd. (the
“Company”) for use at the Company’s Extraordinary General Meeting of Shareholders (the
“Meeting”) to be held on October 18, 2010 at 12 p.m. Israel time, or at any adjournment or
postponement thereof, for the purposes set forth herein and in the accompanying Notice. The Meeting
will be held at the offices of the Company located at 3 HaSadna St., Tirat Carmel, Israel. The telephone
number at that address is +972-732-507135.

AGENDA ITEMS

The following matters are on the agenda of the Meeting:

1. The grant of options to purchase the Company's ordinary shares to Barry H. Ginsberg, MD,
PhD, a member of the Company's board of directors.

2. The Company's Chief Executive Officer will provide a review of the Company and its
progress.

RECORD DATE

You are entitled to notice of the Meeting and to vote at the Meeting if you were a shareholder of record
of the Company's ordinary shares, par value NIS 0.32 per share, at the close of business on September
8, 2010 (the “Record Date”). You are also entitled to notice of the Meeting and to vote at the Meeting
if you held Company's ordinary shares through a bank, broker or other nominee which was a
shareholder of record of the Company at the close of business on the Record Date or which appeared in
the participant listing of a securities depository on that date.

QUORUM

A quorum must be present to allow a discussion of the matters on the agenda. A quorum will be present
if at least one shareholder is present in person or by proxy holding at least 25% of the voting power of
the Company. If a quorum is not present within half an hour from the time scheduled for the Meeting,
the Meeting will be adjourned to the same day of the next week, at the same time and place. If the
quorum is not present within half an hour at such adjourned meeting any number of shareholders
present in person or by proxy shall constitute a quorum.

There are currently 7,625,523 outstanding ordinary shares of the Company.



VOTING AT THE MEETING, SOLICITATION AND REVOCABILITY OF PROXIES

Each outstanding ordinary share is entitled to one vote upon the matter to be voted on at the Meeting.
Shareholders entitled to vote at the meeting may attend the meeting in person and vote thereat, appoint
a proxy, or vote by written ballot.

For those who wish to vote by proxy, a proxy card is attached. The proxy card must be received by the
Company's transfer agent or at the Company's registered office in Israel (7 Zabotinsky St., Moshe Aviv
Tower, Ramat-Gan, Israel) at least 48 hours prior to the time of the meeting to be validly included in
the tally of ordinary shares voted at the meeting. Please follow the instructions on the proxy card. The
board of directors of the Company is soliciting the attached proxy cards for the Meeting, primarily by
mail. The original solicitation of proxies by mail may be further supplemented by solicitation by
telephone and other means by certain officers, directors, employees and agents of the Company, but
they will not receive additional compensation for these services.

You may change your mind and cancel your proxy card by filing a written notice of revocation with the
Company, by completing and returning a duly executed proxy card bearing a later date, or by voting in
person at the Meeting. Attendance at the Meeting will not in and of itself constitute revocation of a
proxy. Shares represented by a valid proxy card in the attached form will be voted in favor of the
proposed resolution to be presented to the Meeting, unless you clearly vote against a specific
resolution.

The written ballot (available in Hebrew only), which includes the details regarding its use, is available
at www.magna.isa.gov.il or at www.maya.tase.co.il and may also be obtained by directly addressing
the Company at its registered office in Israel. A written ballot must be submitted at least 72 hours
before the time of the meeting to be validly included in the tally of ordinary shares voted at the
meeting.

MATTERS TO BE VOTED ON

The grant of options to purchase the Company's ordinary shares to Barry H. Ginsberg, MD,
PhD, a member of the Company's board of directors.

Background

Dr. Ginsberg was elected to the Company's board of directors as a class B director at the August 11,
2010 extraordinary general meeting of the Company's shareholders. At that meeting, the Company's
shareholders also approved Dr. Ginsberg's cash compensation terms as follows: an annual
compensation of US$12,000; US$1,000 per each meeting in which he participates in person and
US$250 per each telephonic meeting or unanimous written resolution; payable against a tax invoice as
required by law plus VAT, if applicable. In addition, if Dr. Ginsberg is required to arrive to Israel for
board meetings, he will be entitled to reimbursement for the expenses of business class flights,
accommodation expenses at a five star hotel and direct expenses in connection with his stay in Israel
for the purpose of attending the board meetings.

In addition to the above cash compensation, the Company's audit committee and board of directors
have approved the grant to Dr. Ginsberg of 15,625 options to purchase the Company's ordinary shares,
par value NIS 0.32 per share, at an exercise price per ordinary share equal to the price of the ordinary
shares offered at the Company's U.S. initial public offering, i.e. US$7. The options will vest on a
quarterly basis in equal parts over a period of 4 years from the date Dr. Ginsberg's appointment



becomes effective, i.e. August 11, 2010; except that in the event of a sale of the activities of any of the
Company's subsidiaries (except for a sale to an affiliated entity) or in the event of a public offering of
the Company's ordinary shares at a pre-money company valuation of at least US$150 million, all of Dr.
Ginsberg's unvested options at such time will automatically become fully vested.

The grant of the options as described above is now being brought before the Company's shareholders
for their approval

The amount of ordinary shares underlying the options proposed to be granted to Dr. Ginsberg
constitutes less than 1% of the outstanding ordinary shares of the Company.

Vote Required

The affirmative vote of the holders of a majority of the voting power represented at the Meeting and
voting thereat (abstentions are not counted) is necessary for the approval of the grant of options to Dr.
Ginsberg as described above.

Proposed Resolution

It is proposed that at the Meeting the following resolution be adopted:

“RESOLVED, to approve the grant of 15,625 options to purchase the Company's ordinary
shares, par value NIS 0.32 per share, to Barry H. Ginsberg, MD, PhD, at an exercise price per ordinary
share of US$7. The options, which shall be subject to additional customary terms and conditions, will
vest on a quarterly basis in equal parts over a period of 4 years from August 11, 2010; except that in the
event of a sale of the activities of any of the Company's subsidiaries (except for a sale to an affiliated
entity) or in the event of a public offering of the Company's ordinary shares at a pre-money company
valuation of at least US$150 million, all of Dr. Ginsberg's unvested options at such time will
automatically become fully vested."”

The Board of Directors recommends a vote FOR approval of the proposed resolution.

MATTERS TO BE DISCUSSED

The Company's Chief Executive Officer will provide a review of the Company and its progress.

Sincerely yours,

D. Medical Industries Ltd.
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D. MEDICAL INDUSTRIES LTD.
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
OCTOBER 18, 2010

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Efraim Argaman and Amir Loberman, and each of them, attorneys or attorney of the
undersigned, for and in the name(s) of the undersigned, with power of substitution and revocation in each to vote any and all
ordinary shares, par value NIS 0.32 per share, of D. Medical Industries Ltd., or the Company, which the undersigned would be
entitled to vote as fully as the undersigned could if personally present at the Extraordinary General Meeting of Shareholders of
the Company to be held on Monday, October 18, 2010 at 12:00 p.m. (Israel time) at the offices of the Company, 3 Hasadna St.,
Tirat Carmel, Israel and at any adjournment or adjournments thereof, and hereby revoking any prior proxies to vote said
shares, upon the following item of business more fully described in the notice of and proxy statement for such Extraordinary
General Meeting (receipt of which is hereby acknowledged):

THIS PROXY WILL BE VOTED AS SPECIFIED ON THE REVERSE. IN THE ABSENCE OF SUCH SPECIFICATION,
THE SHARES REPRESENTED BY THIS PROXY CARD WILL BE VOTED FOR ITEM 1 SET FORTH ON THE
REVERSE. ON ANY OTHER BUSINESS THAT MAY PROPERLY COME BEFORE THE EXTRAORDINARY GENERAL
MEETING, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE JUDGMENT OF THE BOARD OF DIRECTORS
OF THE COMPANY.

(Continued and to be signed on the reverse side.)

4475



EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF

D.MEDICAL INDUSTRIES LTD.

October 18, 2010

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

THIS PROXY MUST BE RECEIVED BY THE COMPANY’S TRANSFER AGENT
OR AT ITS REGISTERED OFFICE IN ISRAEL AT LEAST FORTY-EIGHT (48)
HOURS PRIOR TO THE TIME OF THE MEETING TO BE VALIDLY INCLUDED
IN THE TALLY OF ORDINARY SHARES VOTED AT THE MEETING.

+ Please detach along perforated line and mail in the envelope provided.+

I 00030000000000000000 4 101810

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1 T th t of 15,625 opti t h th FOR AGAINST ABSTAIN
. To approve the grant o , options to purchase the D D D

Company's ordinary shares to Barry H. Ginsberg, MD, PhD, a
member of the Company's board of directors.

To change the address on your account, please check the box at right and

indicate your new address in the address space above. Please note that I:l
changes to the registered name(s) on the account may not be submitted via

this method.

Signature of Shareholder Date: Signature of Shareholder ‘Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full
title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person. -
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