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Exhibit 99.1

FZRESIGHT

FORESIGHT AUTONOMOUS HOLDINGS LTD.
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that an Extraordinary General Meeting (the “Meeting”) of Shareholders of Foresight Autonomous Holdings Ltd. (the “Company”) will
be held at the Company’s offices, at 7 Golda Meir Str., Ness Ziona, Israel, on January 28, 2019, at 3:00 p.m. Israel time.

The Company is a Dual Company, as such term is defined in the Israeli Companies Regulations (Relief for Public Companies Traded on Stock Markets Outside
of Israel), 4760 — 2000.

The agenda of the Meeting:

1. To approve an amended and restated compensation policy for Company’s officers.

2. To approve an extension of Mr. Haim Siboni’s engagement as the Company’s Chief Executive Officer.

3. To approve terms of service of Mrs. Sivan Siboni Scherf, the Company’s VP Human Recourses Officer and a daughter of our controlling shareholder.

4. To approve a new development services agreement between Foresight Automotive Ltd., the Company’s wholly owned subsidiary, and Magna B.S.P Ltd.
(“Magna”).

The Board of Directors recommends that you vote in favor of all the proposals, which are described in the attached Proxy Statement.

Shareholders of record at the close of business on December 24, 2018 (the “Record Date”), are entitled to notice of and to vote at the Meeting, either in person
or by appointing a proxy to vote in their stead at the Meeting (as detailed below).

A form of proxy for use at the Meeting is attached to the Proxy Statement, and a voting instruction form, together with a return envelope, will be sent to holders
of American Depositary Shares representing the Company’s Ordinary Shares (“ADS”). By appointing “proxies,” shareholders and ADS holders may vote at the
Meeting whether or not they attend. If a properly executed proxy in the attached form is received by the Company at least 4 hours prior to the Meeting, all of the
ordinary shares, without par value, of the Company (the “Ordinary Shares”) represented by the proxy shall be voted as indicated on the form. ADS holders
should return their voting instruction form by the date set forth therein. Subject to applicable law and the rules of the Nasdaq Stock Market, in the absence of
instructions, the Ordinary Shares represented by properly executed and received proxies will be voted “FOR” all of the proposed resolutions to be presented at
the Meeting for which the Board of Directors recommends a “FOR”. Shareholders and ADS holders may revoke their proxies or voting instruction form (as
applicable) at any time before the deadline for receipt of proxies or voting instruction form (as applicable) by filing with the Company (in the case of holders of
Ordinary Shares) or with the Bank of New York Mellon (in the case of holders of ADSs) a written notice of revocation or duly executed proxy or voting
instruction form (as applicable) bearing a later date.

Shareholders registered in the Company’s shareholders register in Israel and shareholders who hold Ordinary Shares through members of the Tel Aviv Stock
Exchange may also vote through the attached proxy by completing, dating, signing and mailing the proxy to the Company’s offices no later than January 28,
2019, at 11:00 a.m. Israel time. Shareholders registered in the Company’s shareholders register in Israel and shareholders who hold Ordinary Shares through
members of the Tel-Aviv Stock Exchange who vote their Ordinary Shares by proxy must also provide the Company with a copy of their identity card, passport
or certification of incorporation, as the case may be. Shareholders who hold shares through members of the Tel Aviv Stock Exchange and intend to vote their
Ordinary Shares either in person or by proxy must deliver the Company, no later than January 28, 2019, at 11:00 a.m. Israel time, an ownership certificate
confirming their ownership of the Company’s Ordinary Shares on the Record Date, which certificate must be approved by a recognized financial institution, as
required by the Israeli Companies Regulations (Proof of Ownership of Shares for Voting at General Meeting), 4760 — 2000, as amended. Alternatively,
shareholders who hold Ordinary Shares through members of the Tel Aviv Stock Exchange may vote electronically via the electronic voting system of the Israel
Securities Authority up to six hours before the time fixed for the Meeting. You should receive instructions about electronic voting from the Tel Aviv Stock
Exchange member through which you hold your Ordinary Shares.

ADS holders should return their proxies by the date set forth on their form of proxy.

If you are a beneficial owner of shares registered in the name of a member of the Tel Aviv Stock Exchange and you wish to vote, either by appointing a proxy,
or in person by attending the Meeting, you must deliver to the Company a proof of ownership in accordance with the Companies Law and the Israeli Companies
Regulations (Proof of Ownership of Shares for Voting at General Meetings), 4760 - 2000. Detailed voting instructions are provided in the Proxy Statement.

Sincerely,

Michael Gally
Chairman of the Board of Directors

December 21, 2018




FZRESIGHT

FORESIGHT AUTONOMOUS HOLDINGS LTD.
NESS-ZIONA, ISRAEL

PROXY STATEMENT

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
JANUARY 28,2019

The enclosed proxy is being solicited by the board of directors (the “Board of Directors”) of Foresight Autonomous Holdings Ltd. (the “Company”) for use at
the Company’s extraordinary general meeting of shareholders (the “Meeting”) to be held on Monday, January 28, 2019, at 3:00 p.m. Israel time, or at any
adjournment or postponement thereof. Upon the receipt of a properly executed proxy in the form enclosed, the persons named as proxies therein will vote the
ordinary shares, without par value, of the Company (the “Ordinary Shares”) covered thereby in accordance with the directions of the shareholders executing
the proxy. In the absence of such directions, and except as otherwise mentioned in this proxy statement, the Ordinary Shares represented thereby will be voted in
favor of each of the proposals described in this proxy statement.

Two or more shareholders present, personally or by proxy, holding not less than one third of the Company’s outstanding Ordinary Shares, shall constitute a
quorum for the Meeting. If within half an hour from the time the Meeting is convened a quorum is not present, the Meeting shall stand adjourned until Monday,
February 4, 2019, at 3:00 p.m. Israel time. If a quorum is not present at the second meeting within half an hour from the time appointed for such meeting, any
number of shareholders present personally or by proxy shall be deemed a quorum, and shall be entitled to deliberate and to resolve in respect of the matters for
which the Meeting was convened. Abstentions and broker non-votes are counted as Ordinary Shares present for the purpose of determining a quorum.

Pursuant to the Israeli Companies Law, 5799-1999 (the “Companies Law”), Proposal No. 1 described hereinafter requires the affirmative vote of the
Company’s shareholders holding at least a majority of the Company’s Ordinary Shares present, in person or by proxy, and voting on the matter, provided that
either (i) such a majority includes at least the majority of the votes of shareholders who (a) are not controlling shareholders of the Company and (b) do not have
personal interest in the approval of the Company’s compensation policy (abstentions will not be taken into account); or (ii) the total number of votes against
such proposal among the shareholders mentioned in clause (i) above does not exceed two percent (2%) of the total voting rights in the Company (the
“Compensation Policy Majority”).

Pursuant to the Companies Law, each of the Proposals No. 2 through 4 described hereinafter requires the affirmative vote of the Company’s shareholders
holding at least a majority of the Company’s Ordinary Shares present, in person or by proxy, and voting on the matter, provided that either (i) such a majority
includes at least the majority of the votes of shareholders who do not have personal interest in the approval of the transaction (abstentions will not be taken into
account); or (ii) the total number of votes against such proposal among the shareholders mentioned in clause (i) above does not exceed two percent (2%) of the
total voting rights in the Company (the “Special Majority”).

For this purpose, “personal interest” is defined under the Companies Law as: (1) a shareholder’s personal interest in the approval of an act or a transaction of the
Company, including (i) the personal interest of any of his or her relatives (which includes for these purposes foregoing shareholder’s spouse, siblings, parents,
grandparents, descendants, and spouse’s descendants, siblings, and parents, and the spouse of any of the foregoing); (ii) a personal interest of a corporation in
which a shareholder or any of his/her aforementioned relatives serve as a director or the chief executive officer, owns at least 5% of its issued share capital or its
voting rights or has the right to appoint a director or chief executive officer; and (iii) a personal interest of an individual voting via a power of attorney given by
a third party (even if the empowering shareholder has no personal interest), and the vote of an attorney-in-fact shall be considered a personal interest vote if the
empowering shareholder has a personal interest, and all with no regard as to whether the attorney-in-fact has voting discretion or not, but (2) excludes a personal
interest arising solely from the fact of holding shares in the Company.




For this purpose, a “controlling shareholder” is any shareholder that has the ability to direct the Company’s activities (other than by means of being a director or
office holder of the Company). A person is presumed to be a controlling shareholder if he or she holds or controls, by himself or together with others, one half
or more of any one of the “means of control” of a company; in the context of a transaction with an interested party, a shareholder who holds 25% or more of the
voting rights in the company if no other shareholder holds more than 50% of the voting rights in the company, is also presumed to be a controlling shareholder.
“Means of control” is defined as any one of the following: (i) the right to vote at a general meeting of a company, or (ii) the right to appoint directors of a
company or its chief executive officer.

Shareholders or ADS holders wishing to express their position on an agenda item for this Meeting may do so by submitting a written statement (a “Position
Statement”) to the Company’s offices, c/o Mr. Eli Yoresh, at 7 Golda Meir Str., Ness Ziona, Israel. Any Position Statement received will be furnished to the
Securities and Exchange Commission (the “Commission”) on Form 6-K, and will be made available to the public on the Commission’s website at www.sec.gov
and in addition at www.magna.isa.gov.il or maya.tase.co.il. Position Statements should be submitted to the Company no later than Friday, January 18, 2019. A
shareholder is entitled to contact the Company directly and receive the text of the proxy card and any Position Statement.

PROPOSAL 1
APPROVAL OF THE AMENDED AND RESTATED COMPENSATION POLICY FOR COMPANY’S OFFICERS

Pursuant to the Companies Law, all public Israeli companies, including Dual Companies, such as the Company, are required to adopt a written compensation
policy for their executives, which addresses certain items prescribed by the Companies Law and serves as a flexible framework for executive and director
compensation. The Company’s compensation policy in place is being reviewed from time to time by the Audit and Compensation Committee of the Board of
Directors (the “Audit and Compensation Committee”) and the Board of Directors, and submitted to the approval of the Company’s shareholders in
accordance with the Companies Law (the current compensation policy of the Company, as approved by the Company’s shareholders on July 17, 2017 — the
“Current Compensation Policy”). On November 12, 2018 and November 14, 2018, the Audit and Compensation Committee and the Board of Directors,
respectively, reviewed in depth the terms of our Current Compensation Policy, approved, and recommended the shareholders to approve, that our Current
Compensation Police would be amended and restated as reflected in Exhibit A hereto (the “Amended and Restated Compensation Policy”).

The purpose of the proposed amendment is to update the Company’s compensation policy to meet the changing business environment where the Company
operates and the compensation needs of its directors and officers, and reflect amendments that are required in light of the experience gained in the
implementation of the Current Compensation Policy, as well as changes in the applicable law and changes in common practice among similar companies.




When considering the Amended and Restated Compensation Policy, our Audit and Compensation Committee and Board of Directors considered numerous
factors, including the advancement of the Company’s objectives, the Company’s business plan and its long-term strategy, and creation of appropriate incentives
for directors and executive officers. The Audit and Compensation Committee and the Board of Directors also considered, among other things, the Company’s
risk management, size and the nature of its operations, and reviewed various data and information they deemed relevant.

The proposed Amended and Restated Compensation Policy is designed to promote retention and motivation of directors and executive officers, incentivize
superior individuals’ excellence, align the interests of the Company’s directors and executive officers with the long-term performance of the Company and
provide a risk management tool. To that end, a portion of an executive officer compensation package is targeted to reflect the Company’s short and long-term
goals, as well as the executive officer’s individual performance, while taking into account each executive’s skills, education, expertise and achievements. The
Amended and Restated Compensation Policy includes limitations on the ratio between the variable and the total compensation of an executive officer and
minimum vesting periods for equity-based compensation.

Pursuant to the proposed Amended and Restated Compensation Policy, the compensation that may be granted to an executive officer may include: base salary,
annual performance bonus, special bonus, equity-based compensation, benefits and termination of employment arrangements.

A copy of the Amended and Restated Compensation Policy is attached hereto as Exhibit AL.
The shareholders of the Company are requested to adopt the following resolution:

“RESOLVED, to amend and restate the Compensation Policy for the Company’s directors and officers, in the form attached as Exhibit A to the Proxy
Statement.”

The approval of this proposal, as described above, requires the affirmative vote of the Compensation Policy Majority (as defined in this proxy statement).
The Board of Directors recommends a vote FOR on the above proposal.

PROPOSAL 2
APPROVAL OF AN EXTENSION OF MR. HAIM SIBONI’S ENGAGEMENT AS THE COMPANY’S CHIEF EXECUTIVE OFFICER

On December 22, 2015, the Company’s shareholders approved Mr. Haim Siboni’s current terms of compensation as the Company’s Chief Executive Officer.
Mr. Siboni is the controlling shareholder of the Company and also serves as a director of the Company.

Pursuant to the Companies Law, all public Israeli companies, including Dual Companies, such as the Company, are required to approve transactions with their
controlling shareholders, such as the proposed transaction, every three years.

Therefore, on November 12, 2018 and November 14, 2018, further to discussions on this matter held on their respective previous meetings, the Audit and
Compensation Committee and the Board of Directors, respectively, approved extension of the agreement between the Company and Mr. Siboni (by a fully
owned corporation of Mr. Siboni) (the “Services Agreement”), on the very same terms approved by the Company’s shareholders on December 22, 2015, and
for up to additional three years commencing January 5, 2019, as detailed below:

! A Hebrew version of the Amended and Restated Compensation Policy will be filed with the Israeli Securities Authority and the Tel-Aviv Stock Exchange.




Under the Services Agreement, Mr. Siboni shall personally provide the services of a chief executive officer (the “Services”) to the Company and Foresight
Automotive Ltd., the Company’s fully owned subsidiary (the “Subsidiary”). The Services will include general roles of a chief executive officer, as requested by
the Board of Directors from time to time. Mr. Siboni will render the Services faithfully and diligently for the benefit of the Company and the Subsidiary, with at
least 80% of his working time devoted for the performance of the Services.

In consideration for the Services, the Company will pay Mr. Siboni a monthly fee of NIS 65,000 plus VAT. In addition, the Company shall bear travel and other
expenses that are incurred for the purpose of the performance of Mr. Siboni duties, all in accordance with the Current Compensation Policy, as well as Amended
and Restated Compensation Policy.

The Company may terminate the Services Agreement by giving a prior written notice of six (6) months (except of certain customary circumstances under which
the Agreement may be terminated immediately). Mr. Siboni may terminate the Services Agreement by giving a prior written notice of three (3) months. During
such advance notice period, Mr. Siboni will be required to continue rendering the Services (unless the Company has instructed him otherwise) and will be
entitled to receive the consideration for such period.

In making its recommendation to the Company’s shareholders, the Audit and Compensation Committee and the Board of Directors each considered various
factors, including, among others, (a) the Company's need to preserve the services provided by Mr. Siboni, in light of the significance and dependence of the
Company on the continuance of his services due to the following factors: (i) as the founder of Magna B.S.P Ltd. (“Magna”), the developer of the Company’s
core technology, Mr. Siboni has long-standing, close and direct knowledge of, and familiarity with, all technologies and products developed by the Company;
(i) consequently, Mr. Siboni is actively involved in all levels of daily operations of the Company, and replacing him would require a very long training process
as well as replacement by a person with similar knowledge and experience to those of Mr. Siboni would require significant resources; (b) a direct linkage
between Mr. Siboni compensation and the Company’s success, which compensation reflects a fair and reasonable value for his vital services and is considered
customary for such positions in companies of similar scopes of activities, inter alia, based on benchmark analysis of the terms of compensation of chief
executive officers performed by an independent consultant, BDO Consulting, as presented to the Audit and Compensation Committee and the Board of
Directors (an extract of the said analysis are attached hereto as Exhibit B); and (c) Mr. Siboni’s position, responsibilities and previous compensation
arrangements.

The Audit and Compensation Committee and Board of Directors found the Services Agreement and the consideration payable to Mr. Siboni thereunder,
reasonable under the circumstances, under market conditions, and that the approval thereof is in the best interests of the Company and is in accordance with the
Company’s Current Compensation Policy, as well as proposed Amended and Restated Compensation Policy.

The shareholders of the Company will be requested to adopt the following resolution at the Meeting:

“RESOLVED, to approve the extension of Mr. Siboni’s engagement as the Company’s Chief Executive Officer under the terms of the Services
Agreement by and between the Company and Mr. Siboni as set forth in the Proxy Statement, for a period of up to three years commencing January 5,
2019.”

The approval of this proposal, as described above, requires the affirmative vote of a Special Majority (as defined in this proxy statement).

The Board of Directors recommends a vote FOR on the above proposal.




PROPOSAL 3
APPROVAL OF MRS. SIVAN SIBONI SCHERF’S TERMS OF OFFICE AS THE COMPANY’S VP HUMAN RESOURCES

Mrs. Sivan Siboni Scherf, Adv., the daughter of the controlling shareholder of the Company, Mr. Haim Siboni, is employed by the Company since March 1,
2016, and being paid a gross monthly salary of approximately NIS 9,000 (maximum amount allowed to be paid to a relative of a controlling shareholder under
Israeli law, without requiring specific approval of the Company’s shareholders).

After 33 month period during which she actually filled such position, Mrs. Sivan Siboni Scherf was recently officially appointed as the Company’s VP Human
Resources, and she also holds the position of a personal assistant to the Company’s Chief Executive Officer.

Following the approval of the Audit and Compensation Committee and the Board of Directors, the shareholders of the Company are requested to approve the
following terms of office of Mrs. Siboni Scherf: for 80% position with the Company, Mrs. Siboni Scherf shall be paid a gross monthly salary of NIS 20,000
during the first year of service, commencing on the date of the shareholders’ approval, NIS 21,250 during the second year of service, and NIS 22,500 during the
third year of service, as well social benefits in accordance with the applicable law; in addition, in her capacity as an officer of the Company, Mrs. Siboni Scherf
shall be entitled to the same insurance, indemnification and exculpation arrangements, as currently in effect for the Company’s officers; all of which is in
accordance with the Company’s Current Compensation Policy, and Amended and Restated Compensation Policy (“Mrs. Siboni Scherf’s Compensation”).
Mrs. Siboni Scherf’s Compensation was determined, inter alia, based on the scope of her position and responsibilities with the Company and the market
compensation benchmark for similar executives. The significant increase in comparison to her previous compensation is due, in part, to the fact that statutory
limitations previously prohibited higher compensation, as described above.

Subject to approval of the Company’s shareholders, Mrs. Siboni Scherf’s Compensation shall be in effect for a period of three years commencing on the date of
such approval.

During the time in which she is not employed by the Company, Mrs. Siboni Scherf is employed, and is expected to continue to be employed, by Magna.

In making their recommendation to the Company’s shareholders, the Audit and Compensation Committee and the Board of Directors each considered various
factors, including, among others, (a) Mrs. Siboni Scherf’s education, skills, expertise, professional experience and achievements; (b) Mrs. Siboni Scherf’s
position, responsibilities and previous compensation arrangements; (c) whether Sivan Siboni Scherf’s Compensation reflects a fair and reasonable value for her
services and is considered customary for such positions in companies of similar scopes of activities, inter alia, based on benchmark analysis of the terms of
compensation of similar executives performed by an independent consultant BDO Consulting, and based on the compensation payable to other Company’s same
rank executives2, as presented to the Audit and Compensation Committee and the Board of Directors (an extract of such analysis are attached hereto as Exhibit
C); and (d) the high cost of potential replacement of Mrs. Siboni Scherf, in light of the wide scope of responsibilities and the variety of positions she fills with
the Company, in relation to similar salaries of executives of other companies.

The Audit and Compensation Committee and the Board of Directors found Mrs. Siboni Scherf’s Compensation reasonable under the circumstances, under
market conditions, and that the approval thereof is in the best interests of the Company and is in accordance with the Company’s Current as well as proposed
Amended and Restated Compensation Policy.

2 Mirs. Siboni’s monthly salary constitutes approximately 65% of the average monthly salaries of the Company’s VPs (in terms of costs to the Company, based
on a full-time position.




The shareholders of the Company will be requested to adopt the following resolution at the Meeting:

“RESOLVED, to approve Mrs. Siboni Scherf’s Compensation as set forth in the Proxy Statement, for a period of three years commencing as of the
date of such approval.”

The approval of this proposal, as described above, requires the affirmative vote of a Special Majority (as defined in this proxy statement).
The Board of Directors recommends a vote FOR on the above proposal.

PROPOSAL 4
APPROVAL OF A DEVELOPMENT SERVICES AGREEMENT BETWEEN THE COMPANY AND MAGNA

On December 22, 2015, the Company’s shareholders approved a development services agreement (the “Current Development Agreement”) between the
Subsidiary and Magna.

According to the Current Development Agreement, Magna provides the Subsidiary with software development and algorithmic services in consideration of
monthly payments at agreed rates for each of Magna’s employees actually involved in rendering such services.

Pursuant to the Companies Law, all public Israeli companies, including Dual Companies, such as the Company, are required to approve transactions with their
controlling shareholders, such as the proposed transaction, every three years.

On November 12, 2018 and November 14, 2018, further to the Company’s negotiations with Magna and discussions on this matter held on their respective
previous meetings, the Audit and Compensation Committee and the Board of Directors, respectively, approved an extension of Magna’s engagement for up to
an additional three years, commencing January 5, 2019, upon amended terms (the “New Development Agreement”). The Audit and Compensation Committee
was actively involved in negotiating the terms and conditions of the New Development Agreement. Among others, the Audit and Compensation Committee
instructed to present it with breakdown of Magna’s overhead costs, carefully analyzed same and insisted on keeping the rate of such costs identical to the rate set
forth in the Current Development Agreement (of 32%), despite Magna’s initial request to increase the overhead costs.

The extract of those principal terms of the New Development Agreement which are proposed to be amended in comparison to the Current Development
Agreement, is attached as Exhibit D to the Proxy Statement.

On November 12, 2018, the Audit and Compensation Committee also resolved that in light of the unique circumstances of the Development Agreement, no
competing process should be established, and that the alternative costs survey presented by the Subsidiary (the “Alternative Costs Survey”) is deemed
qualified as sufficient “other proceedings” in accordance with the provisions of Section 117 (1B) of the Companies Law. The Alternative Costs Survey is
attached hereto as Exhibit E.




In making its recommendation, the Audit and Compensation Committee and the Board of Directors each considered various factors, including, among others,
(a) the Subsidiary’s need to preserve the services provided by Magna, in light of the significance and dependence of the Subsidiary on the continuance of such
services due to the following factors: (i) as the developer of the Company’s core technology Magna has the unique knowledge, capabilities and expertise in the
field in which the Company operates and is capable to provide the services in the scope, and at the quality, required by the Subsidiary; (ii) Magna’s employees
have extensive knowledge and experience in software development and algorithmics services and are experts in image processing and electro-optics; (iii)
replacing Magna would require a long process of recruitment and training by the Subsidiary of respective employees — accordingly, in the event Magna’s
engagement is not extended, under the given circumstances the Company and/or the Subsidiary shall incur one-time, as well as continuing, costs of recruitment
and training, which are substantially higher than the proposed costs associated with Magna’s services, as reflected in the Alternative Costs Survey; (iv)
termination of Magna’s services might adversely affect the Subsidiary’s development schedule and time to market; (b) the Company and the Subsidiary are
well-acquainted with the services rendered by Magna in the last three years and are highly satisfied with their quality; the Company believes that the services
rendered by Magna played a key role in the rapid development of the Company's products; (c) extension of Magna’s services is essential to the success of the
Company, in particular since the Company is still at the stage of developing its technology; (d) possible increase in the New Monthly Consideration (as defined
in Exhibit D hereto) is solely intended to retain Magna’s key employees involved in rendering the services to the Subsidiary and it may be effected only on a
“back-to-back” basis, against actual and documented increases in such employees’ salaries; and (e) the right granted to the Subsidiary to terminate the New
Development Agreement (whereas Magna is not granted the same right), in a manner that enables the Subsidiary to adjust its expenses to the Subsidiary’s actual
requirements from to time, justifies the extension of Magna’s engagement and the costs thereof.

In addition, the Audit and Compensation Committee and Board of Directors found the terms of the New Development Agreement, as set forth in Exhibit D
hereto, reasonable under the circumstances, beneficial to the Company than the customary market conditions, and that the approval thereof is in the best
interests of the Company.

The shareholders of the Company will be requested to adopt the following resolution at the Meeting:

“RESOLVED, to approve the New Development Agreement, on the terms and conditions set forth in Exhibit D to the Proxy Statement, for a period of
up to three years commencing January S, 2019.”

The approval of this proposal, as described above, requires the affirmative vote of a Special Majority (as defined in this proxy statement).
The Board of Directors recommends a vote FOR on the above proposal.

Your vote is important! Shareholders are urged to complete and return their proxies promptly in order to, among other things, ensure action by a quorum and
to avoid the expense of additional solicitation. If the accompanying proxy is properly executed and returned in time for voting, and a choice is specified, the
shares represented thereby will be voted as indicated thereon. EXCEPT AS MENTIONED OTHERWISE IN THIS PROXY STATEMENT, IF NO
SPECIFICATION IS MADE, THE PROXY WILL BE VOTED IN FAVOR OF EACH OF THE PROPOSALS DESCRIBED IN THIS PROXY
STATEMENT. Shareholders who hold shares of the Company through members of the Tel Aviv Stock Exchange and who wish to participate in the Meeting, in
person or by proxy, are required to deliver proof of ownership to the Company, in accordance with the Israeli Companies Regulations (Proof of Ownership of a
Share For Purposes of Voting at General Meetings), 4760-2000. Such shareholders wishing to vote by proxy are requested to attach their proof of ownership to
the enclosed proxy.




Proxies and all other applicable materials should be sent to the Company’s office at 7 Golda Meir Str., Ness Ziona 7403650, Israel.
ADDITIONAL INFORMATION

We are subject to the informational requirements of the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), as applicable to
foreign private issuers. Accordingly, we file reports and other information with the United States Securities and Exchange Commission (the “SEC”).
Shareholders may read and copy any document we file at the SEC’s public reference rooms at 100 F Street, N.E., Washington, D.C. 20549.

Shareholders can call the SEC at 1-800-SEC-0330 for further information on using the public reference room. All documents which we will file on the SEC’s
EDGAR system will be available for retrieval on the SEC’s website at http://www.sec.gov. As a Dual Company (as defined in the Israeli Companies
Regulations (Concessions for Public Companies Traded on Stock Markets Outside of Israel), 4760- 2000) we also file reports with the Israel Securities
Authority. Such reports can be viewed on the Israel Securities Authority distribution website at http://www.magna.isa.gov.il and the Tel Aviv Stock Exchange
website at http://www.maya.tase.co.il.

As a foreign private issuer, we are exempt from the rules under the Exchange Act prescribing certain disclosure and procedural requirements for proxy
solicitations. In addition, we are not required under the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as promptly
as United States companies whose securities are registered under the Exchange Act. The Notice of the Extraordinary General Meeting of Shareholders and the
Proxy Statement have been prepared in accordance with applicable disclosure requirements in the State of Israel.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROXY STATEMENT OR THE INFORMATION FURNISHED TO YOU
IN CONNECTION WITH THIS PROXY STATEMENT WHEN VOTING ON THE MATTERS SUBMITTED TO SHAREHOLDER APPROVAL
HEREUNDER. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT FROM WHAT IS
CONTAINED IN THIS DOCUMENT. THIS PROXY STATEMENT IS DATED DECEMBER 21, 2018. YOU SHOULD NOT ASSUME THAT THE
INFORMATION CONTAINED IN THIS DOCUMENT IS ACCURATE AS OF ANY DATE OTHER THAN DECEMBER 21, 2018, AND THE MAILING
OF THIS DOCUMENT TO SHAREHOLDERS SHOULD NOT CREATE ANY IMPLICATION TO THE CONTRARY.

By Order of the Board of Directors

Foresight Autonomous Holdings Ltd.

Eli Yoresh, Chief Financial Officer and Director
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FORESIGHT AUTONOMOUS HOLDINGS LTD.
PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints, Mr. Haim Siboni, Chief Executive Officer and Director, Mr. Eli Yoresh, Chief Financial Officer and Director, and each of
them, agents and proxies of the undersigned, with full power of substitution to each of them, to represent and to vote on behalf of the undersigned all the
Ordinary Shares of Foresight Autonomous Holdings Ltd. (the “Company”) which the undersigned is entitled to vote at the Extraordinary General Meeting of
Shareholders (the “Extraordinary Meeting”) to be held at the Company’s offices at 7 Golda Meir Str., Ness Ziona, Israel, on January 28, 2019, at 3:00 p.m.
Israel time, and at any adjournments or postponements thereof, upon the following matters, which are more fully described in the Notice Extraordinary General
Meeting of Shareholders and Proxy Statement relating to the Extraordinary Meeting.

This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned. If no direction is made with respect to any matter, this
Proxy will be voted FOR such matter. Any and all proxies heretofore given by the undersigned are hereby revoked.

(Continued and to be signed on the reverse side)




EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF FORESIGHT AUTONOMOUS HOLDINGS LTD.
JANUARY 28,2019

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

1. To amend and restate the Compensation Policy for the Company’s directors and officers, in the form attached as Exhibit A to the Proxy Statement.

O FOR O AGAINST O ABSTAIN

la. Are you a controlling shareholder of the Company and or have a personal interest (as such terms are defined in the Companies Law and in the
Proxy Statement) in the approval of the Company’s compensation policy?*

O YES O NO
* If you do not mark either Yes or No, your shares will not be voted for Proposal No. 1.

2. To approve the extension of Mr. Siboni’s engagement as the Company’s Chief Executive Officer under the terms of the Services Agreement by and
between the Company and Mr. Siboni as set forth in the Proxy Statement, for a period of up to three years commencing January 5, 2019.

O FOR O AGAINST O ABSTAIN
2a. Are you a controlling shareholder of the Company and or have a personal interest (as such terms are defined in the Companies Law and in the

Proxy Statement) in the approval of extension of Mr. Siboni engagement as the Company’s Chief Executive Officer under the terms of the Services
Agreement between the Company and Mr. Siboni as set forth in the Proxy Statement?*

O YES O NO
* If you do not mark either Yes or No, your shares will not be voted for Proposal No. 2.
3. To approve Mrs. Siboni Scherf’s Compensation as set forth in the Proxy Statement, for a period of three years commencing as of the date of such approval.

O FOR [ AGAINST [ ABSTAIN

3a. Are you a controlling shareholder of the Company and or have a personal interest (as such terms are defined in the Companies Law and in the
Proxy Statement) in the approval of Sivan Siboni Scherf’s Compensation?*

O YES O NO
* If you do not mark either Yes or No, your shares will not be voted for Proposal No. 3.

4. To approve the New Development Agreement, on the terms and conditions set forth in Exhibit D to the Proxy Statement, for a period of up to three years
commencing January 5, 2019.

O FOR [ AGAINST [ ABSTAIN

4a. Are you a controlling shareholder of the Company and or have a personal interest (as such terms are defined in the Companies Law and in the
Proxy Statement) in the approval of the New Development Agreement?*

O YES O No

* If you do not mark either Yes or No, your shares will not be voted for Proposal No. 4.
In their discretion, the proxies are authorized to vote upon such other matters as may properly come before the Extraordinary Meeting or any adjournment or
postponement thereof.

NAME SIGNATURE DATE

NAME SIGNATURE DATE

Please sign exactly as your name appears on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, trustee
or guardian, please give full title as such. If the signed 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.




Exhibit A

Amended and Restated Compensation Policy

Foresight Autonomous Holdings Ltd.
(the “Company”)

Remuneration Policy for Company’s Office Holders




Introduction

1.1

Pursuant to the provisions of the Companies Law, 1999 (hereafter — “the Companies Law”), on November 14, 2018, the Company’s Board of
Directors approved a remuneration policy (hereafter — “the remuneration policy”) with respect to the terms of service and employment of
Company’s office holders? (hereafter — “the office holders”), after discussing and considering the recommendations of the Company’s Remuneration
Committee regarding this matter.

The provisions of the remuneration policy shall be subject to the provisions of any cogent law applicable to the Company and its office holders in any
territory.

The underlying principles and purposes of the Remuneration Policy are as follows: (a) promoting the Company’s goals, its work plan and its policy
for the long-term; (b) remunerating and providing incentives to office holders, while considering the risks that the Company’s activities involve; (c)
adjusting the remuneration package to the size of the Company and the nature and scope of its activities; (d) creating incentives that are suitable to
Company’s office holders by remunerating those entitled for remuneration under the Remuneration Policy in accordance with their positions, areas of
responsibility and contribution to the development of the Company’s business, the promotion of its targets and the maximization of profits in the short
and long-term, taking into account, among other things, the need to recruit and retain qualified, highly-skilled officers in a global and competitive
market; and (e) adjusting the remuneration of office holders to the contribution of the office holder to the achievement of the Company’s goals and
maximization of its profits.

This Remuneration Policy is a multi-annual policy that will be effective for a period of three years from the date of its approval, in accordance with
Section 267A(c) of the Companies Law. This policy shall be brought forward for re-approval by the Company’s Board of Directors and the general
meeting of its shareholders (at the recommendation of the Company’s Remuneration Committee) after three years have elapsed since the date of
approval thereof and so forth, unless any changes need to be made to the remuneration policy in accordance with the law and/or in accordance with
the Company’s needs.

Without derogating from the provisions set out in Section 1.4 above, the Company’s Remuneration Committee and Board of Directors shall check,
from time to time, whether the remuneration that is granted under this policy, does, indeed, comply with the terms of this policy and the parameters
set therein for each Company office holder.

This remuneration policy is based, among other things, on the Company’s assessments as to the competitive environment in which it operates and the
challenge it faces in recruiting and retaining high-quality officers in such an environment; it is also based on employment terms generally accepted in
public companies operating in the Company’s area of activity and on existing employment agreements between the Company and its office holder,
which — in order to remove any doubt — this policy cannot change.

The remuneration policy

2.1

Components of the remuneration policy

In accordance with the Company’s remuneration policy, the remuneration of the Company’s office holders shall be based on all or some of the
following components:

2.1.1 Basic salary component*— basic salary/monthly consultation fees;
2.1.2 Social and related benefits - social benefits as prescribed by law (pension savings, contributions towards severance pay, contributions

towards training fund, vacation pay, sick leave, recreation pay, etc.) and related benefits, such as company vehicle/vehicle maintenance,
telephone expenses, meals at the workplace, gifts on public holidays, etc.

3 The meaning of the term “office holder” is as defined in the Companies Law, i.e., general manager, chief business manager, deputy general manager, vice-
general manager, any person filling any of these positions in the Company even if he holds a different title, and any other manager directly subordinate to the
general manager.

4 Whenever the term “basic salary” is used in this remuneration policy, it refers to the “gross” monthly salary of that office holder, excluding any social benefits
and related benefits). Whenever the term “annual basis salary” is used, it means the basic salary for the month of December in the relevant year times 12
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2.2

2.1.3 Variable cash remuneration (bonus) — short and medium-term remuneration, which includes annual bonuses, which are based on results and
achievement of targets. The Company may also determine that a certain office holder will be paid discretionary annual bonuses, taking into
account his/her contribution to the Company and the restrictions placed under this policy.

2.1.4 Variable equity-based remuneration — share-based payment or another long-term remuneration (subject to the existence of valid long-term
remuneration plans and provided that the Company decides to award such remuneration).

(the components in sections 2.1.3 and 2.1.4 above shall be called hereafter: “the variable components™).

At the time of approval of the remuneration package of an office holder, the Remuneration Committee and Board of Directors of the Company shall
assess the compliance of each of those components and of the total cost of employment with the criteria set out in this plan.

Parameters for reviewing remuneration terms

As a general rule, some or all of the following parameters will be taken into account when reviewing the remuneration terms of a Company office
holder.

2.2.1 Education, skills, expertise, tenure (specifically in the Company and in the office holder’s field of expertise in general), professional
experience and achievements of the office holder;

2.2.2 The role of the office holder, his areas of responsibility and his employment terms under previous wage agreements entered into with this
office holder;

2.2.3 The office holder’s contribution to the Company’s business, the achievement of its strategic goals and implementation of its work plans, the
maximization of its profits and the enhancement of its strength and stability.

2.2.4 The extent of responsibility delegated to the office holder.
2.2.5 The Company’s need to recruit or retain an office holder with unique skills, knowledge or expertise.

2.2.6 Whether a material change has been made to the role or function of the office holder, or to the Company’s requirements from this office
holder.

2.2.7 The size of the Company and the nature of its activities.

2.2.8 As to service and employment terms that include retirement grants — the term of service or employment of the office holder, the terms of his
service and employment over the course of this period, the Company’s performances in the said period, the office holder’s contribution to the
achievement of the Company’s goals, the maximization of its profits and the circumstances of the retirement.

2.2.9 (a) The market conditions of the industry in which the Company operates at any relevant time, including the office holder’s salary compared to
the salaries of other office holders working in similar positions (or in position of comparable level) in companies whose characteristics are
similar to those of the Company in terms of its activity (as described in section 2.3.1 below; (b) the availability of suitable candidates that can
serve as office holders in the Company, the recruitment and retainment of the office holders and the need to offer an attractive remuneration
package in a global competitive market; and (c) changes in the Company’s area of activity and in the scope and complexity of its activities.
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2.3

2.4

2.5

2.6

Payroll review

2.3.1 For the purpose of determining the payroll that can be offered to an office holder upon recruitment, the Company will review from time to
time the payroll generally accepted in the relevant markets for similar positions in companies, which are similar to the Company in terms of its
area of activity/scope of activity/complexity of activity/market value/ revenues and other relevant parameters (if such companies exist). The
Company will strive that the number of companies in such comparison will be not less than five.

2.3.2 The payroll review will be conducted by the Company itself, or by an external advisor, at the Company’s discretion.

Remuneration terms to new office holders

As a general rule, the remuneration terms of new office holders shall be approved before they start working for the Company and not in retrospect,
except in exceptional circumstances.

The ratio between the remuneration of office holders and the remuneration of all other Company employees

The ratio between the cost of terms of service and employment of Company’s office holders® and the cost of payroll® of all other Company employees
(on a full-time basis):

The ratio between the average cost of salary of office holders | Active Chairman of the Board of Directors: up to 4 times

and the average cost of salary of all other Company CEO: up to 4 times

employees shall not exceed: VPs (and other office holders who report to the CEO): up to 2.5 times
The ratio between the cost of median payroll of office Active Chairman of the Board of Directors: up to 4 times

holders to cost of median payroll of of all other Company CEO: up to 4 times

employees shall not exceed: VPs (and other office holders who report to the CEO): up to 2.5 times

In the opinion of the Company’s Remuneration Committee and Board of Directors, the said ratio is reasonable and appropriate and does not have an
adverse effect on work relations in the Company, taking into account the nature of the Company, its size, the manpower mix employed therein, its
area of activity and the areas of responsibility of each office holder.

Basic salary, benefits and other related benefits

2.6.1 The basic salary of a new Company office holder shall be determined taking into accounts the parameters described in section 2.2 above and
the conclusions of the payroll review described in section 2.3 above (should such a review be conducted).

2.6.2 The basic salary shall be in absolute numbers. The Company may determine that an office holder’s salary shall be linked to a certain currency
or index.

2.6.3 In any case, the monthly cost of payroll* shall not exceed the maximum amount set out below in respect of full-time position (linked to the
Consumer Price Index commencing December 2018):

Maximum
monthly cost
of payroll in

Position ILS*

Active chairman of the Board of Directors 85,000
Company’s CEO 100,000
Vice Presidents and other office holders who report to the CEO 65,000

*  The amounts presented above are in respect of a full-time position; those amounts shall change in proportion to the scope of position of

the office holder.

5 Cost of terms of service and employment of Company office holders for the purpose of this analysis include the existing remuneration of the office holders and

an amount that reflects the annual bonus ceiling (as defined below) that is set by the remuneration policy set forth below.
6 “Cost of payroll” — basic salary + benefits in terms of cost to the employer.




2.6.4

2.6.5

2.6.6

Social benefitsZ, related benefits, reimbursement of expenses

The remuneration package may include benefits that are generally acceptable in the market, such as vacation pay®, contributions towards
pension, life insurance, training fund saving, health insurance, social rights and benefits, mobile phone (including grossing up of the taxable
value of the phone), internet and landline, gifts on public holidays, recreation, medical tests, medical insurance and/or undertaking such an
insurance policy and other expenses, all as approved by the Remuneration Committee and the Company’s Board of Directors, at their
discretion and in accordance with the applicable Company policy.

Vehicle

Company office holders shall be entitled to receive participation in vehicle expenses or a Company vehicle (including by way of leasing) in
accordance with acceptable standards for office holders holding similar positions in companies operating in the Company’s area of activity, or
in companies, whose scope of activities is similar to that of the Company, including grossing up the taxable value of this benefit, fuel
expenses, licensing, insurance and other related expenses.

Insurance, indemnification and exemption

2.6.6.1 Company’s office holders shall be entitled to insurance coverage to be provided by a liability insurance policy of directors and office
holders, which the Company will purchase from time to time, subject to the approvals required by law.

2.6.6.2 Subject to the provisions of the law, as amended from time to time, and without detracting from the provisions of section 2.6.6.1
above, the Company’s office holders shall be entitled to benefit from coverage provided by a liability insurance of directors and office
holders, which the Company will purchase from time to time, subject to the approval of the Remuneration Committee alone (and the
approval of the Board of Directors, if required by law), provided that the insurance policy meets the following criteria and provided
that the engagement with the insurer is entered into under market conditions and will not have a material effect on the Company’s
profitability, its assets or liabilities:

Directors and office holders in the Company shall be entitled to benefit from coverage provided by a liability insurance of directors
and office holders, in a limit of $ 50 million per claim and over the insurance period covered by that policy (plus $ 3 million litigation
expenses in excess of the abovementioned limit) (the “policy”). Total annual premium that the Company will pay to an insurance
company for the policy shall not exceed a total of $ 200,000. The policy will renew each year, in similar conditions and subject to the
approvals required by law, for additional periods of 18 months each.

7 As to an office holder that has entered into engagement with the Company whereby no employer-employee relationship exists, the Company may pay the
social benefits described above on top of his salary in lieu of the said expenses.

8 An office holder shall be entitled to annual leave as prescribed by law, but the Company grant him further paid leave up to a ceiling of 24 working days per
year. The Company may allow the office holder to accumulate vacation days over his term of office in accordance with Company’s procedures.

A-5




2.6.6.3

2.6.6.4

In addition, the Company shall be entitled to purchase a POSI insurance policy (Public Offering of Securities Insurance) that will
supplement the insurance coverage for events that were not taken into account at the time of purchasing the insurance policy (such as
a share offering, share offering in a foreign stock exchange, financing, or publication of a prospectus, etc. in limit and the maximal
coverage that shall not exceed $ 15 million, and premium that shall not exceed $ 200,000.

The Purpose of the abovementioned insurance policies is to entitle the Company’s directors and office holders a defense against
lawsuits, while the conditions of the insurance policies are determined in negotiations between the Company and the insurance
companies, taking under account the Company’s size and fields of activities, the geographical spread of the Company's operations,
the risk management policy of the Company, the number of office holders insured by the policies, and customary and acceptable
conditions in the market in such field.

The Company’s office holders may be entitled to an indemnification arrangement in accordance with arrangements that are normally
acceptable and subject to the provisions of the law and the Company’s articles of association. The overall amount of indemnification
per event to all office holders shall not exceed 25% of the effective shareholders’ equity of the Company (the maximum
indemnification amount). For that purpose, the “effective shareholders’ equity of the Company” means the amount of the
Company’s shareholders’ equity in accordance with the last consolidated audited or reviewed financial statements of the Company (as
applicable) at the time of actual payment of the indemnification. It is hereby clarified, that the indemnification shall be paid in excess
of any amount paid under the liability insurance of directors and office holders, which the Company has purchased or will purchase
from time to time.

Company office holders may be entitled to an exemption arrangement in accordance with arrangements that are normally acceptable
and subject to the provisions of the law and the Company’s articles of association.

2.7 Remuneration in connection with termination of employment

2.7.1 Advance notice period

2.7.1.1

2712

2.7.1.3

2.7.1.4

An office holder may be entitled to advance notice period or payment in lieu of advance notice period. The advance notice period
shall be determined for each and every office holder, taking into account the parameters listed in section 2.2 above.

As a general rule, the advance notice period of an office holder shall not exceed 3 months for an office holder who was employed in
the Company for less than 3 years, and shall not exceed 6 months for an office holder who was employed in the Company more than
3 years. The Remuneration Committee and Board of Directors of the Company, and where required — the General Meeting of the
Company’s shareholders, may, at their discretion, taking into account the position of the office holder, his area of responsibility and
his other remuneration components, approve an advance notice period that is different than the one specified above.

Over the course of the advance notice period, the office holder shall continue to do his job in the Company at the request of the
Company, unless the Company decides that he will not do so, in which case the office holder may be entitled to continue and receive
over the advance notice period all employment and service terms, which were agreed upon in his employment agreement.

The service and employment terms of the office holders may include a provision whereby the Company may terminate the
employment of the office holder without an advance notice period in cases which deny eligibility for severance pay according to the
law, including the following cases: (a) conviction of an offence involving moral turpitude; (b) an office holder who will conduct
himself in a disloyal and/or unreliable and/or dishonest manner in his relations with the Company and/or while carrying out actions on
its behalf and/or will harm the Company’s reputation; (c) in case the office holder will breach the confidentiality duty towards the
Company and/or his duty to protect the Company rights which were developed due to or as part of his work at the Company; (d) Any
other case in which the Company is legally entitled to refrain from payment of severance pay.
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2.7.2 Severance pay

The scope of severance pay will be determined immediately prior to the employment of the office holder, or during his employment, to the
extent such employment is not expecting to terminate soon. Severance pay shall not be increased immediately prior to termination of
employment. In general, an office holder who are a Company employee, will be entitled to Severance pay constituting 100% of his law
monthly salary. The Company will strive that new employment agreements with office holders will include provisions in accordance with
Section 14 to the Israeli Severance Pay Law, 5723-1963. Notwithstanding the foregoing, in the event that the employment of a certain office
holder will terminate under circumstances which allow to deny eligibility for severance pay by law, in whole or in part, the Company will
release to such office holder only his payment to the manager’s insurance/pension plan and education fund.

2.7.3 Retirement / Adaptation period

2.7.3.1. Subject to the approval of Remuneration Committee and Board of Directors of the Company, and where required — the General
Meeting of the Company’s shareholders and subject to the provisions of the law, as amended from time to time, the office holder may
be entitled to an adaptation period that will not exceed six months, provided he was employed in the Company for at least two years,
after the end of the advance notice period. Over the adaptation period, the office holder will receive his salary and other related
employment terms as described above. An office holder may be entitled to retirement grants provided that such grant was determined
in the engagement agreement with such office holder, provided further that he did not end his service in Company under
circumstances which, as determined by the Company’s Board of Directors, deny eligibility for severance pay, in such case will not be
entitled to any retirement grant.

2.7.4.3 When determining the amount of the retirement grant, the Company will take into account, among other things, the period of service
or employment of the office holder, the terms of service and employment over the course of this period, his contribution to the
achievement of the Company’s goals and maximization of its profits and the circumstances of the retirement.

2.8 Annual bonus

In addition to the fixed salary component as determined herein, the remuneration package of Company’s office holders may include eligibility to an
annual bonus that is based on measurable targets and to an annual discretionary bonus (hereafter jointly: “the annual bonus”).

2.8.1 Components of the bonus

e With regard to the Company’s CEO and an active chairman of the Board of Directors (other than CEO or active chairman of the Board of
Directors who are the controlling shareholder of the Company or his relative) — most of the annual bonus will be based on measurable
targets and an immaterial portion of the annual bonus (for that purpose “immaterial portion” — the higher of (a) a total of 3 (gross)
monthly salaries or (b) 25% of the variable components of the bonus (actual bonus and equity-based payment) shall be a discretionary
bonus that is based on qualitative criteria. Notwithstanding the above, if in a specific year the Company does not pay the CEO or the active
chairman of the Board of Directors (as applicable) an annual bonus that is based on measurable targets (i.e., if the discretionary annual
bonus paid to the CEO or the active chairman of the Board of Directors (as applicable) constitutes the total annual bonus paid on that year),
then the amount of the discretionary bonus that the Company may pay to the CEO and to the active chairman of the Board of Directors (as
applicable and separately) shall not exceed three (3) gross monthly salaries of that office holder.
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e With regard to office holders who report to the Company’s CEO — subject to the provisions of the law, office holders, who report to the

CEO, may be eligible to an annual bonus that is based on measurable targets and to a discretionary annual bonus. It should be clarified that
the whole amount of annual bonus payable to office holders, who report to the Company’s CEO may be a discretionary bonus (unlike an
annual bonus that is based on measurable targets).

2.8.2 Annual bonus that is based on measurable targets

The amount of the annual bonus that is based on measurable targets shall be calculated based on measurable criteria, that will be determined (if
they are determined) for each and every office holder, as possible, at the time of determining the Company’s budget for the forthcoming year,
in accordance with the role of the relevant office holder, by the competent organs of the Company (in accordance with the provisions of the
law and the positions of the Securities Authority, as amended from time to time). It is hereby clarified the in regard to office holders, who
report to the CEO, such measurable targets may be determined only by the Company’s CEO.

2.8.2.1 Subject to the provisions of the law and the positions of the Securities Authority (as amended from time to time):

a.

The Remuneration Committee and Board of Directors alone will be allowed to determine the measurable targets applicable to
active directors, if one of the following is fulfilled:

M

@

All of the following conditions are met: (a) the resolution is in line with the remuneration policy; (b) the grant in question is
based only on measurable targets; (c) the amount of the potential grant is immaterial (up to three salaries); and (d) the targets
were pre-determined by the Remuneration Committee and Board of Directors.

All of the following conditions are met: (a) the resolution is in line with the remuneration policy; (b) the office holder in
question serves both as a director and in an operational role in the Company; (c) The Remuneration Committee and Board of
Directors approved the targets, but the directors, who receive from the Company a bonus based on measurable targets, did
not take part in the approval of those targets (whether in their capacity as directors or in their capacity as other office holders
in the Company).

The Remuneration Committee and Board of Directors alone will be allowed to determine the measurable targets applicable to an
office holder, who is a controlling shareholder or a relative thereof (as these terms are defined in the Companies Law), if one of
the following is fulfilled:

M

@

All of the following conditions are met: (a) the resolution is in line with the remuneration policy; (b) the grant in question is
based only on measurable targets; (c) the amount of the potential grant is immaterial (up to three salaries); and (d) the targets
were pre-determined by the Remuneration Committee and Board of Directors.

Measurable targets based on financial statements data and which applies in the same manner to the controlling shareholder
and his relative and to every other office holders, provided that all of the following conditions are met: (a) the number of the
other office holders which such targets apply, is significantly higher than the number of office holder which is the controlling
shareholder or his relative; (b) the potential grant to the other office holder is significantly higher than the potential grant to
the office holder which is the controlling shareholder or his relative (in absolute numbers); (c) the cost of the grants
attributed to the controlling shareholder, taking into account his holdings in the Company, will be significantly higher than
the total grant he will be entitled to in the event of meeting the targets, so it is clear that the controlling shareholder has a
slight and negligible interest in determining the targets.
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Set forth below are some suggested criteria for the annual bonus that is based on measurable targets. It should be clarified that
this list is not a closed and binding list. The Remuneration Committee and the Board of Directors may consider adding or
removing some of those criteria, taking into account the role of each office holder, this areas of responsibility and the Company’s

activity.

1. Bonus that is based on financial targets — a bonus that is based on meeting principal and personal performance metrics that

are quantified and set out in the Company’s work plan and attributed to the relevant office holder. These performance
metrics may include, among other things: sales and marketing targets.

(a)
(b)
(©
(d)
(©)]
®
(8)
(h)
®
@

(k)

Engagement in products distribution contracts.

Engagement in collaboration contracts.

Achievement of product development milestones.

Completion of development of new technologies.

Production and growth metrics relating to scope of activity.

Recruitment and retainment of customers.

Reducing costs.

Implementation, promotion and completion of planned projects.

Achievement of targets/milestones relating to implementation of principal projects and processes of the Company.
Promotion of strategic plans and targets, including targets which were set for the office holder, and which are relevant to
the relevant office holder’s area of activity.

Achievement of financial targets: raising loans, bonds, public offering of shares, etc.

At the end of each year, the Remuneration Committee and Board of Directors, or the Company’s CEO, as applicable, will
review the office holders’ meeting their measurable targets in order to determine that component of the annual bonus, which
is based on measurable targets. The Remuneration Committee and Board of Directors, or the Company’s CEO, as applicable,
may determine to pay only part of the component of the annual bonus, which is based on measurable targets, if the office
holder meets only some of the targets.

2.8.2.2 Neutralization of one-off events

As part of the calculation of the eligibility to annual bonus that is based measurable targets on the basis of financial statements data (if
such targets are set) the Board of Directors or the Remuneration Committee will be authorized to neutralize the effect of “one-off
events”, or alternatively to decide that such events should not be neutralized in a certain year, as applicable.

Annual discretionary bonus

Subject to the recommendation of the Company’s CEO in connection with office holders who report to him, and in respect of the CEO and the
active directors — subject to the recommendation of the Board of Directors, the Company’s competent organs shall be allowed (subject to the
provisions of the law and the positions of the Securities Authority (as amended from time to time)), to award a discretionary bonus to
Company’s office holders, based, among other things, on the following qualitative criteria (hereafter — “annual discretionary bonus”).

1. The office holder’s contribution to the Company’s business, the maximization of its profits and the enhancement of its strength and

stability.
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2. The Company’s need to recruit or retain an office holder with unique skills, knowledge or expertise.

3. The extent of responsibility delegated to the office holder.

4. Changes that have taken place over the last year with regards to the areas of responsibility of the office holder.

5. Satisfaction from the performance and functioning of the office holder.

6. Appreciation to the office holder’s ability to work in collaboration and coordination with the team.

7. The office holder’s contribution to corporate governance and to proper control environment and ethics.

8. The office holder’s contribution to the promotion and development of employees and managers, insofar as this is relevant to his role.

The Company’s competent organs shall approve this component based, among other things, on data presented by the Company’s management
and based on personal assessment and recommendation issued by the Company’s CEO (with regard to office holders who report to him) and
by the Company’s Board of Directors with regard to active directors and the CEO, while listing the underlying reasons for their

recommendation.

2.8.4 The annual bonus ceiling of office holders as of date of payment thereof (both in respect of discretionary bonus and in respect of bonus based
on measurable targets:

Maximum annual bonus® as of date of payment thereof

Role (in terms of cost of payroll¥)
Active chairman of the Board of Directors Up to 6 salaries (subject to the provisions of section 2.8.1 above)
CEO Up to 6 salaries (subject to the provisions of section 2.8.1 above)
VPs and other office holders who report to the CEO Up to 4 salaries

2.8.5 The Remuneration Committee and Board of Directors may decide to postpone the payment of the annual bonus or reduce the amount of the
annual bonus to which the office holder is entitled, at their own discretion.

2.8.6 The Company may pay an office holder, who has not completed a full year of employment, a proportionate share of the bonus according to the
period of employment of the office holder.

2.8.7 The office holder shall repay to the Company that portion of the bonus he received, which was based on measurable targets, should it be
determined that this component was paid to him on the basis of erroneous data and/or data that were restated in the Company’s financial
statements, provided that the date of restatement of the financial statements does not fall later than three years after the original approval of the
relevant financial statements.

2.9 Long-term remuneration

2.9.1 Subject to the approval of a long-term remuneration plan by the Company in accordance with the provisions of the law, the Company may
allocate to office holders and from time to time options and/or restricted shares (“share-based payment”) and/or another long-term
remuneration, including a remuneration that is based on the performance of the Company’s share (such as phantom options), as part of the
remuneration package.

9 The ceiling is in respect of the whole annual bonus — bonus based on measurable targets + discretionary bonus.
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2.9.2 The annual value!? of the share-based payment paid to each office holder, as of the date of grant thereof, shall not exceed 200% of the cost of
payroll!! of such office holder. Such value will be determined in accordance with acceptable valuations methods at the date of grant thereof.

2.9.3 Should the Company decide the award options:

2.9.3.1 The Company will maintain securities-based remuneration plan in accordance with Section 2012 to the Income Tax Ordinance or
other tax provisions that apply to the Company and/or its employees in accordance with the territory in which they operate. However,
the Company’s Remuneration Committee and Board of Directors will be entitled to grant options in the absence of such plan.

2.9.3.2 Each of the options that the Company will award will be exercisable into one ordinary Company share in consideration for a price that
will not be less than the average share price on the Tel Aviv Stock Exchange over the last 30 trading days preceding the date on
which the Board of Directors of the Company decided to award the options.

2.9.3.3 The vesting period of the options to be awarded by the Company will be at least 3 years until vesting of all options that were allocated
when every quarter (or a longer period of time as determined by the Company’s Board of Directors) a proportionate share of the
amount of the allocated options will vest. Nevertheless, the Remuneration Committee and the Company’s Board of Directors are
authorized to determine that despite the above vesting provisions, the options shall be exercisable upon the achievement of targets that
they will set close before the award of the options.

2.9.3.4 The vesting period may be accelerated upon the occurrence of special events, such as change of control in the Company and/or sale of
operations and/or the end of the tenure of an office holder under special circumstances (such as death of illness).

2.9.3.5 The options shall expire no later than 7 years after the date of allocation.
2.9.4 As part of the discussion on the award of share-based payment to a Company office holder, the Remuneration Committee and the Company’s
Board of Directors, and where required — the general meeting of the Company’s shareholders, will assess whether the said award constitutes an

appropriate incentive that will contribute to the maximization of the Company’s value in the long-term.

2.9.5 Share-based payment shall be awarded after the assessment of the economic value of the said award, the exercise prices and the exercise
periods.

2.10 The ratio between the fixed salary component and the variable components?

The ratio between the variable components and
Role the fixed components

Active chairman of the Board of Directors Upto2.5
CEO Upto2.5
VPs and other office holders who report directly to the CEO Upto 2

2.11 Extending the term of existing agreements with Company office holders and making amendments to those agreements

2.11.1 Prior to extending the term of the employment agreement with a Company office holder (whether this involves changes to the terms of
employment or not), the office holder’s existing remuneration package will be assessed in relation to the parameters set out in section 2.2
above and bearing in mind the payroll review, which was conducted by the Company as per section 2.3 above.

10 The value of share-based compensation that vested in a period of 12 months from the grant date.
1 For that purpose, the “variable components” include the annual value of the share-based payment.
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2.11.2 Subject to the provisions of the law and the positions of the Securities Authority, as amended from time to time, immaterial changes made to
the service terms of the Company’s CEO will need to be approved by the Remuneration Committee alone, if the latter approved that the
changes are, indeed, immaterial and the change complies with the provisions of this remuneration policy.

2.11.3 Subject to the provisions of the law and the positions of the Securities Authority, as amended from time to time, immaterial changes made to
the service and employment terms of the office holders who report to the Company’s CEO shall be approved by the Company’s CEO alone
and the approval of the Remuneration Committee will not be required, provided that the service and employment terms of that office holder
comply with the provisions of this remuneration policy.

In sections 2.11.2 and 2.11.3 above, “immaterial changes to the service and employment terms” are changes, the aggregate value of which does
not exceed 10% of the overall annual cost of remuneration of the office holder.

2.12 Remuneration of directors

2.12.1 Company’s directors will be eligible to remuneration in accordance with the Companies Regulations (Rules Regarding Remuneration and
Expenses to External Director), 2000 (hereafter — “the remuneration regulations”) and which will not exceed the maximum remuneration set
in the remuneration regulations (including the maximum remuneration to an external expert director, which is set in the remuneration
regulations). This section will not apply to directors, who will serve as active directors and who will be eligible to remuneration in accordance
with other provisions of this remuneration policy.

2.12.2 Notwithstanding the provisions of section 2.12.1, directors, who serve in other positions in the Company in addition to their service as
directors, shall be eligible to salary as paid in the Company for similar positions.

2.12.3 The directors, who serve in the Company, may be eligible to reimbursement of reasonable expenses; they will also be eligible to insurance,
indemnification and exemption arrangements as described in section 2.6.6 above, all in accordance with the provisions of the Company’s
articles of association and the provisions of this remuneration policy.

The powers of the Remuneration Committee and the Company’s Board of Directors with regard to the remuneration policy

3.1 The Company’s Board of Directors is charged with the management of the remuneration policy and all actions required for management thereof,
including the power to interpret the provisions of the remuneration policy where doubts arise as to the manner of its implementation.

3.2 The Company’s Remuneration Committee and Board of Directors will assess, from time to time, the remuneration policy and the need to adjust it,
inter alia, in accordance with the considerations and principles set out in this policy, while taking into account the changes in the Company’s goals,
market conditions, Company’s profits and revenues in previous periods in in real time and any other relevant information.

3.3 In order to assess the Company’s remuneration policy, the Company’s Remuneration Committee and its Board of Directors will monitor the
implementation of the remuneration policy in the Company.




1377812 TVITINN VIMNVIN VION

(”79anh”)

19202 NIWNN ONYNT TN N1



Xan .1

14 D2 NIANN PNVPPT ION L (MIANA PN 1999-VLIVWNN ,MIANN PIN MNNNY ONNN2 1.1
179WN SRV SY NPOYM NNND ORIN PAIYT (79NN 1135117) 10N NPYTN 2018 920N
222 112NN SV SINN DTV MSYNN DX IPYI YTV INRD INDY,(7H9WND SXRWNY) 112N

12 NIVNN ONYIN NN HY NN S0P PT DD NININD MDD NPNN DINNN NPT MXMN 1.2
ROpaRaitailoraibal

NTIAYN NN ,NIIND MV OITP (K) : DMIPOY NPIINT MNIPY 190N JIMHNN NPT Mo’ 1.3

012702 MAVNNN TITY TIN NIVN IRYN 21N (2) ; NNV NN NMNRID NNPITNY MTY 7OV

(1) ; DMV GO YN ,1NI2NN DTN DH1INN ND¥AN D>1NN NIRNN () ; 1I2ANT MDD OINIIN

9-2Y 210NN NPPTH NN DIRIN DINN MYXNNI NIINA NIVNN INYND DMINT DIXINN NPY

PNN NXYM NPTY OIPPI 1IN YPOY MMAD DNMIINM DIPNNND ,DNPINN YDINN , 0PN

YWINNY) PV OMDN DTN N DY NNV DA TN AN P, AUNNNA ,TIIRM INPH NNVD

YTV VN NIYNN RYN DY INMIND 1IN NIVNN OIRW) DY 51NN NHRNN (D) -) 5 MINM
AN IRV 192NN

,TNYIN TYIND DY VDY DY NPNY NAPINT TNYN WX TPV 27 NPT NP NN NPPTI 1.4

TPNVPIT HY NYONRD YTNHD NN DINND NVITH .1NANN PINY IN267 PYD MNXNND ONNNA

VDY 919N INKD (112NN DY 91NN NTYI MXDNN NOAP INNRD NXRD) NYYW NIODIN NONRM NIANN

INAY PIND ORNNA DININT NPITNHI OMNINY IWIT DN RIN NNT,NDIN 1IN, NN TNND DNOY
.172NN I8 INA PT YD

DY2IINMN I ,NYD NYN NN ,NI2ND PNVPPTI DININN NTY DOV 1.4 PYDI NIRIN WMDY YN 1.5
955230 NNYDN IN N2 WIAPIV DTVNINDY 1T NPITH ININA DITIIY IR DININT NPITH NI IPIYPY
.172N2 NIVNN ONVNN THR

N N2 TPMINNN N2DA0N NN 172NN MDY MM 5Y D) ,I7°0 P2, N00IN N 9IN NPPTH 1.6

M72N2 DYNPHRN NPOYNN ONIN NN 19T, N2I0OMON DTN NI MDY DI NNNRD DN NONO

ANV PAY NIANN P2 DIHDOPN NPOYN MI000 MNNN 9 ,772NN SYW NMYYs DINN NPNDY
DN NNWYY ST N NPITNRL PN ,PID 10N WHY ,IWN — N2 NIWNN

2NN NPT .2

2NN NI M1y 2.1

IN DD DY DYODIAN P 1IN NIYNIN INWI DY DININN NN ,NI2NN DY DININN NP TR0 ONNNA
: DONIN D250 PON

;OYYTIN N DT/ D01 1OV — 20592 99W 2999 .2.1.1

PO 995 5D MYN PYNRI DXPOY DN )99 SN P, MIANN PIN2 DY NI NITIND NPN 7NIVN RV NNNN Mynwn !
29957 HMINY PIAYINI NN SN IN,NVPIT 1D, NNV IININ DX GN NANXD TPAN XN Y 955 Yo

NIVNRN KW INMK DY 0N IPYTIND NNDWND NN MINON ,7DIDAN 1YW NN YIDOYW NYY) 12 1T 219N NP TN DIPN Y1 2
92087 WTIND DY02N 15V NN NIMNON /HONIVN DYDIN 10V NN YIDY NWYI 12 DIPN T532) (NN NPONINID MINHN NID)
.12 9195 MOMYIN MVA



,DMINAD MY ,21PDID PNODIN) 71N 29 DY D1INONID DININ — DIINISIDY 0N9) NN .2.1.2
259 MA3Y ,0MY) DONIN D) (278PD) INIAN ,NONN ,NYNIN ,MNONYN IPY MYIan
227191 )NY OV [, NTIAYN DIPHN2 MNIX, NIV NPINNRI 297 NPINNR/NIAN

YODIAN DOV OOPINA HI1ON 202 AP NNV NN — (DIN) 1IN NINYN Hn  .2.1.3
MW INYOD NIYN XYND 1D MIAPY TIRYI 71PNN NI2NN 901N 0TV NN MIXNIN
192N2 NIVNN XY DY INMIIN NOIYNI IWNNNA DN NYT NPOY 29 DY DMV DOPIvn

AT NPOTNI VBN MY

SV NPPY 91932) INK TIIR NNVLY DINHN IR NMN DI DINHN — NN NINYN YmHn  .2.1.4
(M3 51N NPIN DY VONPY I MIAPN NNV MDIN DIIIN NN

(72%NWNN 03959077 : 1OND MDY ,DoYD 2.1.4 -1 2.1.3 DXYDA DY)

TAN 95 NTNY NN NI2AND PNVPPT DIND NTY NN ,NIVN XYND 510N NI’AN NN Nya
A3 TN MNAPN DTN MINK DI DX NPOYNN MY 55 NN 19) NON O1MINNN

29)9 NN NNAY DIIVNIS 2.2

N DDYD) OONAN O©MVNIYY NN P2 ,2D DY NNHAM NN NIV RYND DIMND NN 5905
: (OPON

SV PIYINHONSPNN NPD (D992 WINPNAI VI9 NIAND) P INPNMIN PN INDOvn  .2.2.1
; VNN RY)

MHNIVY DDTIP 7DV 2NO0N %9 oy INPOYN ININ INPINN IIIND ,NIVNN XY v YPPON  .2.2.2
;Y

NTIAYN NPIDIN YINID DMIVIVONRN MTY> MIVYN ,NIINN DY MPOYY NIWND RYND NN .2.2.3
; T2 NMIDIN PPN, DY

; VNN RN DY NOVIND NPINRD NN .2.2.4
; DYTINY NPNMIN IN YT, 0V DY NIV XY 1Y IN NIYD 11NN DY TNND .2.2.5

MYITI IR NIYNRN XY DY ITIPAN IR YTPAND YMINND MDY DY INVP TN IN MPP .2.2.6
; 0N NHANN

s MDY OONNY NIANN DTN .2.2.7

N DY NPOYNN N NNNON NNPN — YOI OPIvN DYDIDN NPOYN NNND ONINY ON*a .2.2.8
NV SV INMDIN ,NININD NAPN NN MNNIIIT NNPNL INPOYM INNND ONIN ,NIVHN
.YMI9N MO PN NRWYNDY NIINN YTY MHIYND NIWNN

NIWNN XY DY 70V ONIN T 59521 1NWID Y0NS TYINA NIANN NOWIN I PV ONIN (K)  .2.2.9
N3N (NXYT NN DX TPIN IN) DINT DITPIN YA NIVND IRV DY 1DWN ININD DNA
SNTPNNIPI NN () ; (DN 2.3.1 PYDA VNND) NIAND MDPYAD DINYT DIIMIND NYYA
;OTMINN YRV PIY NPDVPIVN DINN NTXIN NYXNA TNXN NIWIEN IR NNDIY) DY)
.192N0N M MY 9> ,NIIND DY MDY PIva OMOY () -)



H9Y 9po 2.3

92NN VO RNV NYY NYN YSHIIN ,NIINT WTN NIVN XY DD 1OVN NYap TNN0 .2.3.1

a0 /7 MY DINT N1NAI NIIND NMNYITH MIINA DINYT DITPPINY DMVIIYT OIPNVYI

955) ,0INN DMVINDT DMIVNIN MOIDN / PV ONY /7 MDYIN MAINND / MDY

ND DY NNNYAN NXAPI MHAND I900Y THY GRUN NH2NN .(IIMIND NN MINNDINY
.MH2N 5-n NN

NYT NPOWY OXNNA ONSON XYY MYSNND IN D9 19IND NIIND YNIN DU NPPO NN .2.3.2
.N72aNN

DIWIN NIYN INWIIY DN SN 2.4

,TAYTA NDY NI2N2 DNPOYN NDNN TN DIV IIVINY DIWTN NIYN INWID D1NN MNIN ,DYod
DN OIPNA VYD

D3NN 172IY INY D1IN 1225 NIYN INWIIY DIINN P2 oY .2.5

YT2IY INY DY 490V MDY P 309aNa NIWNN ORY) DY NPDYNN N3N0 NN MDY P2 0NN
: (MNDN NAVN XNNNY 95WN MDY DI BY) NHaNN

459 7Y : DY YPNVPIT Y | 90V MDYD NIWN SRV DY YINHN 9OVN MDY P2 0NN
4597y : 570 19V DIOPNT TY PN NIIND YT INY DY YXINN

DMINN NIVND IRV DDOIND
2.5°97y (97951 DINVON

459 7Y : 299 YPNOUPVT IV | 10V MOYY NIYN IRV DV OMIPNN IOV MDY P2 DN
4597y : 979 : 9V DIPOPNY TY TP NI2NN YT INY DY 1PN

DMINN NIVND IRV DDOIND
2.5°>97y (97951 DINVON

YON DY NYIY WAVN IIRY P NN DN 921TH ) PNVPPT DMIND NTYY AN S OnyTH
DINN ,N2 POVINN DTNN NI D>70NN ,NYTH ,NI1INN YW 1PN IWNNNI NIRD 112N NTIAYN
DIV XYN DO 5 INYINK DIND NOY DN

:02991) DNV OINIM MAVN , VPP Y 2.6

25 2.2 PYDI DXVNANN DMIVNIAD DNMNNA YIAP» NN YTN NIYN XKYNY DDIN 1DV .2.6.1
.(MMNI PO YW HI) DD 2.3 PYDA INNND 1OV IPOY 20 DXV

TN NIVNN RV DY ITOW D Y12PY PRV NIINN .DPVIZIDIN DXI9DNA X ©0IANIDY  .2.6.2
ANWHO YavNd N TTNIY

NIYN 1)1 PN VNN PINRMOPNRN DIFONN NINN XD MYTIND 4DVN MDY ,NIPN S5 .2.6.3
: (2018 120NT WTINY DNN 1IIND DX PNNN TTND TINN RINWI) (100%) NININ

12) NIVNN INWY) DY DY9PN DININD ININ NN DD MNNIND NINMNIN TNKD NN NIVNN INW) TV NPDYNN NNND ONIN MDY 8
90D 91NN NPT NNDNI RN (917 INITHND) PIvHN NIPN NN Gpwnn D190

STayNY MY YNNI DINYI DININ NIDINA DIV 1OV —799Y My 4



*H7Ya HYYNN 99V MOY DINIOPN Tpan
85,000 9599 YPNOPPT VY
100,000 192NN 975

65,000 | DINN NIVH NV DDIOIND
5193179 DINVOIN

>0 MNYOIY 953 50M7 19INA NNYN (100%) NRDIN NIVN 1)1 DN DPYD DNHNINN OIIODN *
wnn

MINNIN NN, 0N DININ SOVINISD NN .2.6.4

,NIPIPDID MY NWAIN 1D ,PIVA DDIPNN DINDI DINXIN 21D55 NIVY 21NN NN
) POV ,DMINOND DINIM MMNIT ,MNMIT MO, MNYNYN IPD NIDN 0N MY
91N ONIYI NN MINXN ,NYDI NN ,NM) NAYVY LITOVPN (1N OHN DIF MITD)
IN/YINIGY NMIVIA,NPRIDT MPITL,WAN DND O, NPINONYN , DN DMNMYY NN ,HNIV
2MNNN DTV T DY AWVINOY 295 10N, MINK. MXRNIN NNNI NIV DD NHV)

Y2 1IANN NP TNRY DORNNY DNYT NPPY 19 DY ,N12ND PONOVPPT

17 .2.6.5

M1299) NH2NNN 157 NYAPY IN 257 NINKINT MIANNYNDY OINIT P NN NIVN INYND
SV MY DINNI MIHANA DNXITA NIVN IRV DPNN VITIVDL NN ,(D DY 7172
VN PH2 NMIRN O MDY ,NIINN DY MDY YT MDD G0 MOYA MIH2N X 1IN

.MADN NN MV P, PIT MIRNN N

MNOVN NPV MV .2.6.6

AIUN XYL NPINK MO NDDID MDY DIRIT P> 173N NIWNN ORUD .2.6.6.1
PT95Y DWITIN DI NINY 91933, NYY NYN 173NN YIDINY DNOPPT

DOV 2.6.6.1 PYDI ININDN WD X220, NYD NYN PIPY A PT MIRMND NAd1 - .2.6.6.2

NIVN IR NPINK MV NDIDID NDIIN NNNPY DIRIT PN’ 1IN NIVNN IRV

TNYONDY) DINNN DTV NIRRT NAd2 DYDY Nyn ,NIAND YIDINY DNOPPT

DONINA TNYN NMVIAN ROV Y35, 7292 (PT 9 DY YIATIV DI - YPNVPITN

1OINA WAVNY NMIVY NRY PIV ONIND NN MIYPNNNY T292) 190D DXVNMNN
STPRPIMNND N NI ,NIANND NPNNI DY SN

TIVN XYM DNVPIPT NPINK NIV INVI 1IN NIYNI IRV DINVPIT
152 57N02) TAR MPNRD (27NN INT 11D 0YWIN) 50,000,0008 Ty D¥ D1ODA

IOV NHIDIND DOV NIRYI NIANN 7PNN ,TAYN T2 YON> DOPN IPNY DIDN NIINN DY IWPNN TUN NIVN XYNY ON»NNa 5

2299 MLV NPOHNINIDN MALAN AN ,TMNINT MNNNT GoN)

INY 72YH YN NIWNN NYD IR MDD TPRYI XNN 192NN TN ,PIND 9 DY 7PV NYAIND MINSY INOT M1 NIWN NYD
YN 3 ,N72N2 INTIAY NP D51 XD NIWNN RYND IWARD NIRYI XNN 192NN .Y NTIAY M9 24 DY NIpnD Ty Pina
.N1aNN DNy DNXNNA

6



1D NYIDY] 3,000,000 TV Ty MLIAN NNPN TYNI MIPY DDV DOPIN
P2 MOV NMNID (MDODIDNY OND) (MVLIVN NNN MIRHN [27NIN INT
NOMI9N .MVYD (27NN 91T GON DPNNY) 200,0005 DY TO DY NOYN RY NODNON
MODN MMPNY ,PT 999 HY DINYIRY 919521 DINYT DINRIN MY TN WINNN

.0Y9 921 wTIN 18 Ty HY

Public Offering of »on MvX3a NN WIdIY ORYY MOIN NHaNN 90N
NP ROV DOWYPR IN2Y )MV N nndwnd (“POSI™) Securities Insurance
IN LM ,NIT NOMAL NPAIN ,NPON NHINTI) NMIVIAN DYDY TYINA PavNa
Sy NYYN NOW MNI92 99T )P 15 DY NYY XOW MDD, (NNIT) PPYn DD

917 90N 200

N9 NN NN NIVNN ORYMY DNVPPTY ADPNY NN MO NIVN
N3N P25 NH2ANN P2 NN XYN NNDNA DIWAPI MDD NN IWRD ,Myan
SV TPIMINNN NN ,NIINN DY MPPYAN MMINM Y9P>2 AIWNNNL ,MVLIIN
DXNVIANN 90N ,NIINN NVPN N2 DMNDON NN NPYTH ,NIANN MDY

.Y DINNA PIYA DXHAPNN DININ, MDD NN

MNNNY OXNNDY 9PN DY ITONN NNMY DIXRIT P 192N NIWNN IRVY  .2.6.6.3
Sy N9V NI VPN 1IN NIWNN IRWI) 5930 55150 NPWN N2 .NI2ND YIPM PTD
PNYY (029070 NDWN DIDD) NIANN DY YAIPN MISYN )INNN 25% -H NNWN DIDD
%Y NI2NN DY MNNYN NN DIDD WY 7N9ANN DY YaIpn MmNYn PAnY M
SY DMINNRD L (PNYN 19Y) DMNPON IN DMIPIANN DX TNINNDN DMIDIN MIMINYT
DYODY 72yN DI NN YD NN D9 DWWNN TN PIPY 19D 17NN
NIYN ORVIN DMNIVPT NPINK MY NNDN (DWW DI DN) DWWV
YD NYN NHNN YIDINY IX NYIIY

NN OXNNY Y2IPNRD NV ITONN NNMY OIXRIY P> NN NIWNHN ORYY  .2.6.6.4
72NN P PTN

:NPOYN 0D OY IWPA DYIN 2.7

mMmIPM IYyHn .2.7.1

SNDTPM NYTIN 99N DVYN IN NNTPI NYTIND ONDT 7PMY 513> NIwn Xvn  .2.7.1.1
D1V97921 AWNNNA NIV XY DI 12)D 71V 19INL YAPIN NNTPIN NYTIN NN
V5 2.2 9yDa DVNINN

NYNY DOUTIN 3 5V NOPN DY NOYN KD NIWN RYND NNTPIN NYTIN NAPN 5555 .2.7.1.2
NIYN RYND DOWTIN 6 DY NYIPN DY NOYN XJ),N1IND DNV WDV TY Tayw NIvN
YITIN 9331 ,772NN 1PNVPPT 210NN NTYY .NIINA DNIY WIDYN NoYND Tayw
MIVYN2 AVNNN ,DNYT NPOYW 29 DY ,DINYA P ,NI1ANN DY MOYIN NYONN —
,IVN XY ININ DY DINNN MINI TN NIVNHN RYN DY NPINK DINM ITPIN

DOY5W NOYPNNN NIV NNTPIN NYTIN NNPN TIUND



TYR NI2NN NYPAY 2D ,NIVNN XYM 2ONN> NNTPIND NYHIND NPN ToNNna
YTPAN NN XD TPUN KD XINY NIINN VIDNN DX NIN ,NIINA VPN NN NI
MNIN DO NYAP TYNRND INIT NIWNN KUY NPNY MUY 1T IHPN PI INY ,H¥9]

PV KDY NPOYNN DIDN2 NN YAPIVY 295 NNNIM NPOYNN

TOIRYI 79200 7190 NN DOW 51D NIWNT OIRYD DY NPOYN INND MNIN
MNIT OOV DMIPNI NNTPID NYTIN NN XOD INTIAYN NIVNN XY NN T0D
VY N72Y NYYWIN (X) : DININ DIPN2 MIAID LT 29 DY PNV M DYYND
DY PON WP IN NN IR NNNNI KN XD NIWNN XYY (2) ; NP N0y
(3) ; 72NN DY 210N NNYA YNIN J9IND HNIN’ N/ NNAY PP N/ 192NN
S5y PN ININ N/ 192NN 299D NPTIDN NN NN 9D NIYNN RYNY NIPNa
1AW NN DIPN 9D (T) ;NN HINTIAY NNDNI N APY INMDY NN NMDY

P09 MIND DDWNN T 9 DY VININD NIAND TPNODY

.2.7.1.3

.2.7.1.4

PNV 2.7.2

955 INPOYN NMPN THNNI N NIVNN XY NPOYN NDNND TINDA YaP» DN 9PN
DYown 5555 .NPOYN DYD TNY TIND DM 1TV KD .OPD NI NTMY NN Y
MINRD PYTIND NNOWNNN 100% W MW 195 NUY» NIYN RYND PNV MY
14 YD 135 MNNN VD NIYN IRW DY MNNMY DXWTN NPOYN 1IN ¥ GRYN 172NN
DYNON TN SV INTIAN PN ,DOV0 NNINRN MIND .1963-)"5UNN PNV M PIND
T2YY NN IINYN, 0PN IN DXIVN,DXNVII MINI DIOWD PTN 9 DY )12 1N MO

MNONYNN YIPD) NPDIDN 1IPY IN/ DIDNINN MY NDINAD XIN PMOYN NN P9

MIINON/NYINNIN .2.7.3

OOON NOONN — WITIN D331 ,772NN PNVPIT DIDNN DT NWINRD N2
YNDTNPNY NIVY NIWN XY ,(NYD NYN PPYW 9D TN MINMND 91952) NIINN DY
POYIN PNV T252) ,0UTIN NYY SV NOPN DY NOYN XOY MDINON NMPNY
NMPNA .ANTPIND NYHIND NMPN DN INND AN ,0PMY MNSY N7ana
DONIN NPOYNN NN DD NINY NNOVN KXV NIVNN RYN DIAP> MOHNONN
YNV M0 NYII OPIVND NINDT NYIAPI DI 1N NYII MPIVN .DO¥D VNAND
MDA NI NIVHNN YN DY INYII9 10 DX XIN ,DNY NPOYNN 050N NIVHN
ND IINI NIPNAY PV MING NDOOY YPNOPPTN NYT IPOY 29 DY MP>T8NN

AW MY PIYNA NIVNN XY INIT 7DD

DPOYNN IX NNNIN NAPN ,AT1N PA,NIYNI INIP NYIION PIYN NN DY AP Ny
N9PNA NIANN NI N NAPNL INPOYM INNND ONIN ,NIWNN KW HY
MO AN IRYAY NIANN OTY MIVYNY NIWHN KUY S INMIN ,NIOND

N zabn)

.2.7.3.1

.2.7.3.2

SNV Py 2.8

MNXIT J1935 NN NIVNN IRY DY DININN NN MIIYY 5580 VNN WAPN 1DWN 2> GONI
L5WN PN ONY TNA) NYT DIPIYA STV PV DX TN DTV DD STV PIvNnd



[RAMARRE R

DNV DY PNVPIT V7P 27931 VYNY) DOV PNVPIT 1P NIAND D’INY DN’ @
IPONAY DTN DYTY Y 12192 YNIVN PIvHN DUIAM -NIP IN NI2N2 NVYVN Hya
NPYTIN NMNOWN 3 DY TO (N) : AN MAN -79MNN KXY PONY 1T PRYD) YIINN NON
M ,OM9 (NN DM PIYN) DINNN DY DINWNN DXDIINN 25% (2) N (1VI1NI)
MY NNINAY Y95 70NN GN DY .DPMDN DIPIVIIP DY DDIANN NYT DIpoPwa pavn
DYTY> DY DONN NIV PIVN (PNIYN 293) DO¥A YPNVPIT 7P IR 57D DIVN KD
VINOVPPT APY IX D7IND OWNY NYT JIPPVIA NIVN PINNY DD PIP) OITIN
NYT PPV PNIVN PIVHNN DIDD - (MY NMNI STIVN PIVNN TO N (1PIYN 29D) DIy
TNYN TO DY NYY KD (7992 ,))YN 299) D299 \PNVPPT 11D) 5753100 DIV 1DV
YN XYNIMN OV (10172) NPYTIN MMNOWN (3) vidwd

NIVN IRV [ PTN MIXNND 91991 -_NIINND 979390 DINAON NIVN IRV DNda e

19) DTN OXTY DDIN MY PIVND DINIT NPNY DMWY NIINN H7)N0Y DIN9ON

172NN Y7935 DXINON NIV IRWID YTIVN PIVNN ¥ N2V .NYT DIPOW1a NIV paynd
(DD DYTY DDIAN NIV PIYNN DYTAND) NYT DIPIYL 19D Y DD

: DTN DTV DD SNV PIVH

DN DNPIVAIP DY DDINNA AWIN DTN DXTY YY DDIANN SMIVN PIvHNn DIDD
DIPN NYIAP TYIND 1NN DI ,NIVHN XY D30 DN ,(Wap»y DID) Wwap» IuN ,NTTIo
DONNND T DY POIMDIN NIWNN KW DY YPPIND OXNNA ,NNPN MY NIaNN
A(NY2 NYN PPV, TIY NI MY MITRYD) PTN NINRNND DRNN) NI2ANN DY DXIND0INN
9190 YT-DY IYIAPMY D17 NNND DITTN DITY> — D791 19193 NIWNI IXRWID DN D 1NV
7292 NHaNn

SV NYN PIPY YD [ TIY M MY MITHYDY PTN MIRNND 91951 .2.8.2.1

DN DTN DTN NN WIAPY IRV P (T252) )PNOVPV TN DMINN NTYY N
D»PNNA,NIANA NVPITI NNV NIANN D7IND IR/ DY YWPINVPIT VD
: DYNIN DMIPNN VN THN

(2) ;59NN NPYTH X NHNIN NVLINNN (K) : DINAN OONINN 9D OPPNNA (1)
INOIININIINT PIVNIN PN (3) 5 7252 DITFTN DX TY DDA DY PIvN1 I21TNH
210NN NTYY T DY YRIN WIAPI DTN (1)) 5 (MMNDWN WIdY TY) >Minn
APNOPPTM

(2) ;590N NPYTN DX NHNIN NVINNN (K) : DIRIN DXNIND DD OPPNNA (2)
YIYAN TPANA D) NN NVPIPTI INNNID GONY NIVHN XYNA 1NN
SV DMANNYN RO PNVPPTM DINNN NTVA OXTYN NEON () ;172N
DN )72) DT D01 Y HININ NIINNN DXDAPN TYR DINNNRN DI NVPITN
.(N72N2 DINK NIYN XYM DYI1ID IN DNIVPIT OYO2

DN DYXTTNHN DTN NN MIAPY DIXRYI P (T252) YPNVPPTMI NIINN NI A
,(MH2NN PIN2 NOXR OXNNN NITIND) 1P IN NVIDY SY2 1INV NIVN RYD
: DYNIN DMIPNN NVYN THN O»PNNA

.2.8.1

.2.8.2



(2) ;910NN NPTH X NHIRIN NVINNN (K) : DINIAN DXNINN D O»PNNA (1)

IR OHNINIIAN PIVHN GPP7 () ; 7292 DTN DXTY DIDA DY PIyna 12170
SIINN NTYY ST HY WNIND WP OXTYN (T)-) (MNDWN WD 1Y) XN
APNOPPTM

19IND OON TYNI ,D»9DIN MNTNN DN DY DXODIANN DXTTH OXTY (2)

T252) ,0°9NNXN NIYNN ORWN DO HY 191 1P NVDWN Dya by NN
DNMIN DN DYDY DINRD NIVNN IR 19010 (N) : NIN YD DINMOPNNY
IN NOVWYN DY ONY NIVNN IRV 19000 91T THINMYHYN XN DTN
NIN DXINND NIWNN IRYND TNPND MUYV OONIXIDION PIwnn (3) ;PP
PAIPD NVIOYN HYAS IINND NVYY YONINIVION PIVHRNND TPMYNIVN M)
SY25 NONYNRN DXPINRN MDY () ; (DPVINIDIN DXNNNI) DTY DNINND
PMYNYN NN 7PNN ,N12N VY NPINNN NYY 2WNNna ,NVOYN
S¥25 Y3 N2V T ,DXTYA NTNIY DY NIPN D INRIT MNPV PIVNN DIDON

LDYTYON NYAPA NNV DP PIY ¥ NVYHYN

PN T NDOW D 9NN DTN DYTY DY DDINN NIV PIVHRD DOYNIN DNPIVIP oD
IN DD, IPYH DINYI P N19ANN PNVPPT DINN NTYN ,NA1NNY NIND NIV
N NIVN XY DI HY ITPINY 29 DIWA NN ,DMNIND DNPIVIPNN PON DY NdNN

: 12NN MY INPINN

NITI) NIANN DY NPNNI 2257 DY DOIANN PIVH — D1DNS DTV DDIAN PN

21NN NTYY LORNND YIAP» IYR INN S0 2357 WA (OP) N1 L EBITDA
DD MONMNN DD DITTN POIND DIRYI P NIAND PNVPPT
WINDYTTN NTHY DY DDIANN PIVH - DOYIN D1IIN NN TN DDIIN PIvN

172NN SY NTIAYN NI0INA OWIAPN NN MNV2Y DIINNNDN DIYIR DMIDIN
YTV IRV P2 ,21990 DMWY DN MINA YTTI OOIMDIN NIWNN RYND DXONPNHM)

.70’ Py

DN NN MINT MIVPNN
W HONY OINI MIVPNN

DN NN TIT MIANI NTNY

YN NPNDNOV NN NNOYN

LMY 9PN NN NN Y1110

HNPY DY MY

DINSINA MOYHNN

.DNMINN DVPNID DY NNOWM DITP ,IYIAD NIRNIN

.1172N2 D199 DHNNI DXVPNI HY DIWMA TIT NIAN / MIVNI NTIY
NUDY WAPY DY OYPP MIAID ,OMVIVOX DTV NN DYPP
SOIMDIN NIVHN YN DY IM DINND DOXOIMDIM ,NIVNN

L2789) MIXY NPIN MPAN NN, NINNDN DY) : DMV DTV MHVN

9 L b oZ

|

S 3

~

N

1

NN L, PPN 299 ,N7aNN 9790 IN YPNOPPTM DIMNN NTYN NN MV Y5 0INa
PIYNN 2597 PIYY DIPYN DN1A WP TUN DITTNHN DX NIV IRWN YW DNTINY



10

2V %99 ,17201 977930 IN )PNVPIT DININD NTYY DY THN DTN DDA YYD
)2 ,00T TN DXTY DY DDIANN PIVHN 2357 DY HOPON DIVYN DY VIONND DINYI P
LDYTYVNN PONA NTINY

: DMNYY TN OWVIN D) .2.8.2.2

MNT2 0N DDA DY DTN DXTY> DY DOINN STV PIVND NN WN NNONI
WIAPY MONON ININD NTYND N PNVPIPTY 7PIN L(NOND DXTY WaAP»Y H5I) D»I0IN
%99, NMDN NIV DN DYIPN DIV PRY NIPY PODIND IN,7DMNIYI TH DINPR D00
YN

(YT POV OV PV .2.8.3

7Y9Y 573N ONYAY LD7O3N IN9D NIVN IRVYND DN NIaNN D70 NNYNND 91901
192NN DY DNPD1IN DINNIND DINRYI P )1PNVPITN NXDNNY N9 - DOy )»WNIOPIT
NIYNN IRV PRYNY (NYD YN PIPYW 9D, TIY NI MY MTHRYDY PTH NMINNND DXNNI)
DNIN DPMOIIND DNIPIVIPN DY AN P2 ,002NN2 ,NYT DIPOPwa TV Pivn NHana

("Y1 DYDYV YNV PIyn)

MDINN IDIN,MNNT,NIAND DV MIPOYD NIVNN RYN IMIN .1

NPNANIN IR YT, DN DY NIYN RN IDYD IN NDYY 7NN DY TNSN .2
.o»TN»

.IVNN RYN DY NHLINN NPINKRD DTN

.MV TONNA NIWNN XYN NPINNL IVNY DMOY

IV RYD TIPANN NXIN MYy

NN OY NIV NI DIND TIN TIAYD NIWNN XY DY 1IN NN
LDXNINY NPINNY NP2 N0 YTINN HYNNY NIWNN XY DY INMIN

ATPAND YVIAIV D55, 05NN DT NN’ DITPA NIVHN XYM DY NN

® N o v R oW

NP YN DN HY DDINNA MNP ,NT 2D HNYRY 112NN DY DIDNDIN DINNIND
192NN 97937 Y1-DY JNPNY MYOIN DIV NXYNN DY DDINNA 19 NHANN NOIN YT DY
2549 NVPIT IPY DN NIAND PNVPPT (577390 DINAIY NIVNN INWID ON12)

.DNYYNN DDA DITYN OMIMIYN DIPINNIN VIV TIN,D7IINY DN

DTN DXTY HY DDIAND PIVA 1) YITWN TN, NIVNN INYII DY OINIVD PPN JTONIpn  .2.8.4
(YT 9POva Pwvn 1M

MY SNMNI) MWITUN T¥INa SNIVN PIvnn U NN

Ppon
(*95un
(5>¥5 2.8.1 PYO MXNNY T92) MNOWN 6 TY 299 YPNVPPT VY
(>>¥5 2.8.1 PYO MNINND 9I932) MMNOWN 6 TY 21oMm

TIVN SNV DYD7ININD
5193175 DNV DINN

nDYN 4Ty

YT 9IPOWA Py NODIN DTN DYTY DDIAN PIVN -1DID YNNIV PIVHRD NON»NN NIPNN !



11

NN DNONY IN OTHYN PIWND DIVVYN NIX MNTD VONNY DINYI )PNVPIT DININN NIY.2.8.5
NINDN ONYT DIPIYY DXNNA,NIWN XY ONIT ID MV PIvHNn DIDD

NMPNY YON? 19IND PIVN ,NNDN NIV TIY RD TWUR NIVN RN DOV TIRYI XNN NI1INN.2.8.6
ANTY

Y 2990 55 Yap" NN ,YDPY DN DDIAN PINN TO NN 172N PINd NIVND XYY .2.8.7

,NN2NN DY D»3DIN NINTA YINND NXIN IR/ DIYVIND 1IIANNY DN D0 HY 1D OV

TYIN DN YIDVN ININD MY XD DMDIN MINITN DY WINND NMINNN NN TINY T152)
.D»VIMNDIN OMADIN MMTN DY I NPNRN NYIND

ANV PIN DM 2.9

VY ,PT D5 MXIND ORNN ,NI2ND XT DY NNV IR DIMIND 1IN NNONRD Moda .2.9.1

DODIAN KN NINON NN INA NPSNN NIVNN IRV NYD Nyn MSpnd NHann

TOITI) 192NN NMIN HONINOA DY DDIINN NI MIIY ,INN NNV TIIX 21N INA (759N
217010 ND*2N NIDNIL(DIVING NPNNN

200% DSy NOY> RY INPIN TN NIV XY YD NN 001N HHimdn Hv Hmwn smvn .2.9.2
MY NN MOLWO DNNN YAPY ORI MY .NIVNN XY DY 4mmvn 1ovn mdyn
PIWYNN TVINT MODPN

(NPXON NPV DY NIANND VNNV HID  .2.9.3

IN/Y NDIIN DN NTIPAY 102 PYDY ONNNA TIY MM 51N NNON O»PN NHann .2.9.3.1
DN N2 MNVIIVY ORNNA MTAW DY IN/A NIAND DY MONN MINK DN MINNND
PMYNY MONON NPNN NIAND PNVPIPTI DINNN NTYND ,NNT DY TN .0ON9

NN TIY MM 21N NION DY NNYP ITYNL D) NPNNIN

SV NNN N2 1NY YN NINC 1PN NIAND POIYNY NPNNANRNN NNNX DD .2.9.3.2
PINT PN YINND ANV PNNND NN XDV PN DIHYWYND NINNNA 172NN
NOONNN NOAP DYDY MTPY INDNN I 30 -2 N7V DAN-DNA TIY MM NONI2

.192NN PNVPITA NPINN MTIN

NoVIAN TY DNV 3 -N NNAN KD NN T DY IPIVPY NPXIND DV NHWINN NOPN  .2.9.3.3

PINOVPIT YIAPMY 293 AN TIIN AT P39 IN) Y DI TWNI IRIPNIN KIDN SV

NTYND AN OY TN TPNPIN TIVD I MNON >oN> PHN Dwd (NHINN

21N NOVANN MINND NINID 1D WAPD MINON NN )PNVPITI 1NN

Y2ND NPIYN 2TY DT> HYIYIAP TUN DI TY DMPNNA WINID NN P NPNOIND
TDINOIND

NN IR NVWY NATNN D DXTNPN DINPNI XNINY 21D NOVIANN NPN  .2.9.3.4
AN9NN N TN PNID) DXTNPN DMIPNA NIYN XY DY INNND DPD IR MDY

SIRSPIN TYINND ONY 7 -0 ANV DY NV KD NPININD NP TN .2.9.3.5

PWNN TVINND DOWTIN 12 HY NJIPNIA DPWIAN TWN NINN DDA DINN MY

8



12

210NN NTYY NN ,NIINT NIVH RYND NPIN DDIN DHVYN NPIWNA TN NNONL .2.9.4
NIIRN NPIYNN NPN NN ,NIINN DY MIOOIN NONN — WITIN 9321 ,1712NN PPINOVPPT
SIIND NNV NN TIY IRYND NN >IN

PN ,NNIRN NPINN DY ODIDON MNY NN INKD NYYIN NN ODIAN DYV PN .2.9.5
NN MNYPN WINNDN

‘DINWNN 029999 M1APH 99V 2954 1°2 NN .2.10

119N VNN VNN DY NYY XY DOIAPN DYDY DINVNN D257 P2 DN

03PN 029999 DINYNN DY29990 P2 DN 1pon
2.57y 2H¥9 YPNOVPIPT V'Y
2.57Y 519310

D] yon
21y NIVN INYM DD79IND

519310Y DINON DIINN

9303 NIYN INYI DY DD DD DY MPWI NOINN .2.11

NPY TIN TOWY) NOIND DX P2) N12N NIVN XY DY NPOYN 050N NIINND NN D70 .2.11.1
DNYNNA NIVNN XY DY NOYPN D1Nn NN NN (XD DX P2 NPOYN ONIN
2OYD 2.3 PYD2 NN ,NIAND T DY TIVIY 1OV IPDY 20 DOV 50D 2.2 YDA DIVNID

DYMNN KD DMV DYDY NYN PIDY 13D ,TIY M) MY MITHYOY PTI MXRMND 951 .2.11.2
) NIYIN T DN, 7292 DINN NTY DY NN DYV P NIANN 97930 DY NNNON MNINA
AT 21000 NPPTH MXND AN ONIN NPYM POMIND 1IRY NPOYN ININA NPW 1TN

DYMNN XY OMMPOY ,NYY NYN PIY 19D [, TIY M) MY MTHYD PTN MDD N9d1 .2.11.3
9197 YTX2 YIWINY ,NIANN DV Y0551 DNIND 91951 NIVN RN DY NPOYNM NNNON ONINA
SV NPOYNN NNNIN ONINY TA92) 210NN NTY DY NYIR DYV PP XY ,TA92 1IN

AT 2130 NPT MNNN NN DHNIN NIVH XYN ININ

2Y N IIRY MDY -APOYNI NN ININA SMNN RY NPY! YO 2.11.3-) 2.11.2 DXPOYD PIYD
.DIVNN XYM DY NINIYN NHDIDN DININN NN NIYYD DN 920803 10%

0XMVPI*T Y)Y .2.12

TINSIM 21) 9272 0553) MIANN NNPN 29 Y JIMNT DINRIY P’ NN DNVPIYTN .2.12.1
VIAPN 2279970 DN DY NOY XD AWURY (79930 mNpH”) 2000-07wnn 0NN NOPPTH
(910N NMNPNA VAP NNNIN NN NOPITY 2291H7N DINHNN DD M) 51N NPN2
210N DINIT P AUN, DDV DINVPITI NN TUN DINVPITY DN IN> KD N PYD

AT 910N NPTH MXNN IND ORNNA

NN DI 1NN Y HOMIYN MNVYN NN 1D DOPIWN N PRYY D910 7ONNYNN DI ¢



13

NN ,N72NA DNVPPTI DANNDY GON IR DINVPPT ,2.12.1 PYDI NHND G 9y .2.12.2
.DY)T DTPANA 112N NMIN 29 Y 1DWH DN P ,NI1IN2 INN PPONI

VNN NN IMNY DINDT NPNY DMWY DPNYNN DNVPPTN MY ,0NOPPTN .2.12.3
999 2.9 Pyoa

P, MIPIAD NPYIR NMIRXIN NNND OIRIT NPND OMYY NI1IND ONNONN OINVPITN .2.12.4
PN NINIIND DNNNA DI |, DYDY 2.6.6 PYD VNI NV NDY NIV MITOND DINIY
A% 91001 NPT NIAND

2)XNN NPV TN N9AND PNNVPIT ININD NTY MNINY .3

, T2 DY MVITTN MWAN 93 DY) NIV 59 510NN NPTI DI DY TR 1IN PNVPIT .3.1
DIV 19IN 2D POD YV NIPN 952 DINHXNT NPT NMINNN NX WID MDNDN MY

172 ,NNNRRNNA TNEN NN I IIND NPPTH NN ,NYS YN NN 11NN IPNOVPPT SIDNN DTV 3.2
;172NN YT DMV N1 ,TO TINDY N APPTHI DXONNT MNIPYD DNPIYS DXNNA NN
ANK VIS YR 921 DK PITY MNTIP MNPNA PMOIDMN NI2NN 2NN MIAVNNM DIV ININ

DYV SY APYN NIAND PNVPT DIDNN DT NP1 ,NI1INND DY D1ONN NPPTH NPNA TNSD 3.3
.1172N2 51NN NPT Y



Exhibit B

Extract of analysis of the terms of compensation of chief executive officers

Findings - Chief Executive Officer

Salary data for 2017 of 9 CEO's compiling a comparison group for Foresight CEO, are presented in the table below

(the figures below are on annual basis in NIS in thousands)

Overall Cost

Share-Based of
Company Cost of Salary Bonus Payment Remuneration Office Holder
Algomizer 792 150 246 1,188 Noam Band
Allot Communications 1,241 243 479 1,963 Erez Antebi
Amat 1,695 2,763 4,458 Yoav Winberg
Babylon 1,084 390 1,040 2,514 Shanit Peer Tzfoni
One Software Technologies 1,411 1,239 375 3,025 Shai Ozon
Taldor Computer Systems (1986) 1,500 767 172 2,439 Nati Avrahami
Computer Direct Group 2,599 990 3,589 Adi Eyal
Malam Team 1,411 100 1,442 2,953 Udi Wientraub
Perion Network 2,202 139 807 3,148 Doron Gerstel
Average 1,548 753 652 2,809
Foresight 964 1,633 2,596 Haim Siboni(*)

(*) Mr. Siboni's cost of salary is NIS 771,000 for 80% position. Mr. Siboni's salary is presented in the table above on cost basis and is standardized for 100%

position.

Distribution of findings on compensation payable to CEOs in a comparison group, based on 2017 data, in comparison to Foresight CEO, is presented in the table

below.
(the figures below are on annual basis in NIS in thousands)

Salary Data Comparosin Group Foresight
First Second Second
Quarter -  Quarter - Quarter -
QOccurance Minimum 25% 50% Average 75% Maximum CEO Percentage
Cost of Salary 9 792 1,241 1,411 1,548 1,695 2,599 964 7%
Bonus 9 100 150 390 753 990 2,763 - -
Share-Based Payment above the
7 172 311 479 652 924 1,442 1,633 scale
Total Compensation 9 1,188 2,439 2,953 2,809 3,148 4,458 2,596 40%




Salary data for the year 2017 of 11 VP's are presented in the table below

Exhibit C

Extract of analysis of the terms of compensation of HR executives

Findings - VP Human Recourses

(the figures below are on annual basis in NIS in thousands)

Share- Overall Cost Market
Cost of Based of Value

Company Salary Bonus Payment Remuneration Office Holder 31.12.2017 Position

Averbuch 724 724 Haim Averbuch 156,206 VP Operations and parquet
sector

Orad 456 456 Amnon Adoram 158,552 VP regulation sector

S.T.G. 538 538 Eyal Wielf 41,722 VP bussiness development

Ganigar 689 105 794 Alexandro Mangeti 447,809 VP subsidiary's sales

Hod Assaf 1,057 200 1,257 David Zilberberg 183,374 VP commecial

Maman 1,054 190 1,244 Tausig Oron 349,876 VP cargo terminal

M. Aviv 284 20 304 Tlana Nissimi 148,515 VP human recourses

M. Aviv 385 385 Aya Aviv 148,515 VP IT

Hanan Mor Group 574 574 Amit Gal 256,132 VP projects

Rekah 591 591 Ronit Tzelnick 346,500 VP special projects

Tadir Gan 452 3 455 Ravit Levi Dadon 185,701 VP marketing and sales

Average 619 129 3 666

Actual Salary (*) 189 122 311 Sivan Siboni Scherf VP human recourses

Proposed Salary (**) 473 122 595 Sivan Siboni Scherf VP human recourses

(*) Mrs. Siboni's actual monthly salary is NIS 9,000 for 80% position. Mrs. Siboni's salary is presented in the table above on cost basis and is standardized for

100% position.

(**) Mrs. Siboni's proposed monthly salary is NIS 22,500 for 80% position. Mrs. Siboni's salary is presented in the table above on cost basis and is standardized

for 100% position.

Distribution of findings on compensation payable to VPs HR in a comparison group, based on 2017 data, in comparison to Foresight VP HR, is presented in the

table below.

(the figures below are on annual basis in NIS in thousands)

Cost of Salary

Bonus
Share-Based Payment

Total Compensation

Salary Data Comparosin Group Foresight Foresight
\% 4 VP
First Second Second HR HR
Quarter Quarter Quarter Actual Suggested
Occurance Minimum -25% -50% Average -75% Maximum Salary Percentage Salary Percentage2
454 574 619 707 1,057 189  below the 473 32%
scale
84 148 129 193 200 - - -
3 3 3 3 3 122 above the 122 above the
scale scale
455 574 666 759 1,257 311 below the 595 60%
scale

C-1




Exhibit D

Extract of principal terms of the New Development Agreement

The Company hereby amends, subject to shareholders’ approval, the terms the Development Agreement, as follows:

1.

Magna will continue to provide the Subsidiary with software development services in consideration of monthly payments at agreed rates for each of
Magna’s employees for the time actually invested by them in rendering the services to the Subsidiary; in any event the aggregate monthly consideration
payable to Magna shall not exceed NIS 245,000 plus VAT (the “New Monthly Consideration”), instead of the monthly cap of NIS 200,000 plus VAT
under the Current Development Agreement; The New Monthly Consideration is calculated, inter alia, based on Magna’s employees’ 32% overhead costs
(which percent rate is identical to the overhead costs rate set forth in the Current Development Agreement) and in any event is capped to a monthly amount
of NIS 57,246; and 5% profit margin. Current Development Agreement did not provide for Magna’s profit, the Services were provided ‘at cost’.

By Magna’s request, the New Monthly Consideration may be increased by up to NIS 17,500 for the first year, up to NIS 19,500 for the second year and up
to NIS 21,500 for the third year (representing 10% of Magna’s employees’ expected aggregate salaries for each year, excluding Magna’s profit and
overhead costs) in order to retain Magna’s employees involved in rendering the services to the Subsidiary, against actual and documented increases in
such employees’ salaries. Such arrangement did not exist in the Current Development Agreement;

The New Development Agreement is for a term of one year and may be renewed for two (2) additional one-year terms. The Subsidiary shall be entitled to
terminate the New Development Agreement for no cause, by six (6) month written notice. Each party has a right to terminate the New Development
Agreement for cause, under circumstances customary to such types of transactions (including material breach of the New Development Agreement by the
other party; liquidation, dissolution or winding up; etc.), as was already provided for under the Current Development Agreement.
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Exhibit E

Alternative costs survey

Magna In Comparison to Foresight
For an
average of
75% position
employment
for Cost of
Foresight, salary in NIS Cost of
overhead of current  salary in NIS
Cost of salary in NIS of expenses Foresight of current
Magna's employees (32%), and employees Foresight
(according to pricing list revenue based on employees
as of September 2018) For (5%) on top 100% based on
Position 100% position (in NIS) position 75% position
VP R&D - electro optics specialist 34,744 26,058 54,000
Engineer - image processing specialist 39,947 29,960 50,000
Engineer - software 12,330 9,248 32,000
Engineer - system engineering 15,360 11,520 36,000
Mechanical engineer - hardware/software 33,444 25,083 32,000
Engineer - software 10,886 8,165 32,000
Practical engineer - R&D and experiments 14,937 11,203 22,000
Practical engineer - R&D and experiments 13,688 10,266 22,000
R&D and experiments technician 14,109 10,582 22,000
Software engineer 32,855 24,641 32,000
8,110 6,083 22,000
Other
Administrative manager 15,779 3,907 4,000
Back office Magna-Foresight project assitance 7,567 2,181 3,000
Overall Salary 178,895 363,000 272,250
Overhead Expenses (32%) 57,246
Overall (before VAT) 236,142
Revenue (5%) 11,807
Overall (before VAT) 247,949
Cap 245,000

For an average of 75% position employment for Foresight, overhead expenses (32%), and revenue (5%) on top
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Exhibit 99.2
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Shareholders Meeting of Foresight Autonomeous Heldings Ltd.
e SO HOinge LIt to be held January 28, 2019
" SasVating Insinacion Cn Meverss Side, For Holders as of December 24, 2018
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I pm i nat ek athar Yo o o, yeur shenes will not be wtad for
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| Tasppraeethi stemsinn ol M Sbants engagmant it Gompey’s
Chial Exozibiv fcr endar ®e bom of ®ie Sondces Agroamant by
and batwean oo Comporry sl We. Siboni o sl daith s the Proey
Statsment far 3 period of wp bo e v commescieg Jawary 5
g, e M
T A il o cantieling shesaboldar el i Gosipeery sad of loes &
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and in the Prowy Statement) in ths sppered of avtensnn of M.
Libani srgpgema @ e Company’s Chief Coantve O udsr
e lems ol fie-Sorvices qeemenl Detvom fe Campany and M.
Evan a5 s borth in Lhe Proay Salemenl *
* Wpma o ok mark aither Yos o Mo, weur shees il nel be wiad o
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A w ot a contreling sharshokder of B Goapony and o hove a
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HSgarmantt"
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» Mark, sign and date your Voling |retruction Form.

» Debach your Veling Instruction Form,

= Raturn your Yoting Instruction Form in the
postage-paid envelope provided,

]

All votes must be received by 12:00 p.m. New York Time January 22, 2019,

PROXY TABULATOR FOR

FORESIGHT AUTONOMOUS HOLDINGS LTD.
P.0. BOX 8018

CARY, NG 27512-9903

w

Agaied Aindun

-

4 Planga saparata carafully &t the pardoration and retum just this perfian in tha anvalope previded. <+

EVENT #
CLIENT #
. Authorized Signatures - This section must be .
comgdated for your instructions to be executed,
TFraaia Bign Hara T e Diilis ADwa B
Fhease Ean Hare - fl-mbi'- QDJ:O ot I 0 2019 PdinT COntmriaBan e, Al Ryt Rk
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Foresight Autonomous Holdings Ltd.

Instructions to The Bank of New York Mellon, as Depositary
(Must be received prior to 12 p.m. NYC Time on January 22, 2019)

The undersgned Holder of American Depositary Receipts (CADRS" ) hereby acknowlsdges
receipt of a Notice to Holders from the Depositary and hereby requests and instructs The Bank
of Mew York belon, 52 Depesitary, to endesvor, in 5o far as practicabls, to wote or cause to be
voted the number of ordinary sharea or other deposited securities represented by auch ADRs of
Foresight Autenomous Holdings Ltd. ithe “Company”| registered in the name of the undersigred
on the books of the Depesitary as of the close of business December 24, D018, at the Company's
Extracrdinary General Sharchelders Mecting te be held en January 28, 2018, at 3:00 p.m.
[Isracl time), at the offices of the company's legal advisers, Eitan Mehulal & Sadot, Law Offices, at
10 Ablya Eban Boulevard, Ackerstein Towers, Building C (floer 7). Herzliya, lerasl.

MNOTE:

Please direct the Doposifary how to vobe by sompbding Bhe reverss side. This voling Instnsction Card, whan propedy
axocuted snd roturnad, will b= a Foguest to the Dopositary to wete or causs 1o bo wolnd the shares or other Deposited

Seourttios reprosonted by your ADRs as. directed horein. =
Tha Dapoaitary shall nal vabs of stbempl o axarcise tha mght b veta that attachas to tha shares o ot Diguosited ﬁ
Securilias, clhar than in sccordarnoe wilh such s bscliord. I
&
The Board of Direciors recommends that youvabe infaver of the proposals, which ame descibed in the prosy statement, ]
T rewiewr maletiabs for the upsoming EGi, plesse v fir berszighlaute gomdes g-flngs’ = g g
£f &
[Continued and to be marked, dated and signed, on the other side} ; g @ -z
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Fayg¥
i
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-
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