Exhibit 99.2
XTL Biopharmaceuticals Ltd.

PROXY FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 23, 2023

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby appoints Shlomo Shalev, Chief Executive Officer, attorney, agent and proxy 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 in XTL Biopharmaceuticals Ltd. (the “Company”) which the undersigned is entitled
to vote at the Annual General Mecting (the “Annual Meeting”) to be held at the offices of the Company’s attorneys, Doron Tikotzky Kantor Gutman Nass & Amit
Gross., at 7 Metsada St., B.S.R Tower 4, Bnei Brak, Isracl, on February 23, 2023 at 10:00 AM (Isracl time), and at any adjournments or postponements thereof, upon the
following matters, which are more fully described in the Notice of Annual General Meeting of Sharcholders (the “Notice”) and proxy statement relating to the Annual
Meeting (the “Proxy Statement”).

The undersigned acknowledges receipt of the Notice and Proxy Statement of the Company relating to the Annual Meeting. All terms that are not defined in this
Proxy shall have the same meaning of such terms in the Notice and/or the Proxy Statement.

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.

XTLbio

(Continued and to be signed on the reverse side)




ANNUAL GENERAL MEETING OF SHREHOLDERS OF
XTL BIOPHARMACEUTICALS LTD.

February 23, 2023, 10:00 a.m. (Israel time)
Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE PROPOSALS FOR THE MEETING

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

To appoint Somekh Chaikin, Certified Public Accountants in Israel and a member firm of KPMG as the Company’s independent auditors for the fiscal year
ending December 31, 2022.

[0 FOR [0 AGAINST ] ABSTAIN

To re-elect Alexander Rabinovitch to the Company’s Board of Directors for a term expiring at the Company’s next Annual Meeting.
[0 FOR [0 AGAINST [0 ABSTAIN

To re-elect Dr. Jonathan Schapiro to the Company’s Board of Directors for a term expiring at the Company’s next Annual Meeting.
0 FOR [0 AGAINST [0 ABSTAIN

To re-elect Shlomo Shalev to the Company’s Board of Directors for a term expiring at the Company’s next Annual Meeting.
[0 FOR [0 AGAINST [] ABSTAIN

To re-elect Doron Turgeman to the Company’s Board of Directors for a term expiring at the Company’s next Annual Meeting.
[0 FOR [0 AGAINST [] ABSTAIN

To re-elect Dr. Dobroslav Melamed to the Company’s Board of Directors for a term expiring at the Company’s next Annual Meeting.
[0 FOR [0 AGAINST ] ABSTAIN

To re-elect Ms. Iris Shapira Yalon to hold office as an external director of the Company, commencing on February 23, 2023 for a period of three (3) years, until
February 23, 2026.

[0 FOR [ AGAINST [0 ABSTAIN




Are you a controlling shareholder of the Company, or do you have a personal interest in the approval of Mrs. Iris Shapira Yalon’s re-election other than
a personal interest unrelated to relationships with a controlling shareholder of the Company? Please note: If you do not mark either Yes or No, your
shares will not be voted for this proposal.

O Yes O No

8. To approve that Ms. Iris Shapira Yalon non-executive director, shall receive a grant of 150,000 options as described in the proxy statement.

0 FOR 0 AGAINST [0 ABSTAIN

Are you a controlling sharcholder of the Company, or do you have a personal interest in the approval of Mrs. Iris Shapira Yalon’s equity remuneration
other than a personal interest unrelated to relationships with a controlling sharcholder of the Company? Please note: If you do not mark either Yes or
No, your shares will not be voted for this proposal.

O YES O No

In their discretion, the proxies are authorized to vote upon such other matters as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Date: ,2023 Date ,2023
SIGNATURE SIGNATURE

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.
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Annual General Meeting of Shareholders
of XTL Biopharmaceuticals Ltd.
Date:  February 23,
See Vating Instruction On Reverse Side.
Plegse make your marks fike this: [ Usa pea only

ja festing of 5t : For hgalnst Abstain

1. To ra-gppoint Somekh Chaikin, Certiied Public Accountants in lsraci D l:l |
and a membar firm of KFMG a3 $ie Compary’s indepandant auditors for

the fiscal year anding December 31, 2022, and o authorice fs Board of

Direciors, upon the o ot tha Company i

ithe “Audit Committes”). o determina the auditors’ remeneration ta ba

fiwed in accordance with the volume and nature of Seir senices i the

Company for such fiscal year.

2, To ra-slact Alaxznder Rabinovitch to the Company's Board of Dirsctars
for 3 Sarm exgiring at $e Campany’s next Anaual Meeting

3. To re-ebact D, Jonahan Schapiro to the Compainy’s Board of Direciors
for 2 farm ewpiring at e Company's newt Amnual Meeding

4. To re-glect Shiomo Shalov to the Company's Board of Direclors for a
teem axpiring at tha Company’s naxt Annual Mesting.

5. To re-seéect Doran Turgeman fo the Company's Board of Directors for a
{ermm axpiring et the Company’s naxt Annual Mesting.

6. Tore-glect Or Dobrostay Malamed tn the Company's Board of Directors
for a term expiring at fe Company's nextAnnual Meeting,

7. Tare-slect M. irs Shapira ¥alon fo hald ofice as an axternal dirsciar of
tha Company, commencing on Fabruary 23, 2023 for a paricd o threa
(3} years. unl February 23, 2026,

Tia} Are you a controfling sharehoider of fhe Company. or do wou have

a personal intersstin the approval of Mrs. Iris Shapira Yalan's re-

alection other than 2 personal infrest unralated fo relationships

with & coniroling sharehotder of the Company? Please note: if you

oot mark aither Yas or Na, your shares will ot be voted for this
proposal.

B. To approva that Ms_ Iris Shapera Yalon non-exaculive dirscior, shall

raceie agrant of 150,000 opSons as describad in the provy statement.

8{a) Are you & controlling sharsholdar of fie Company. or do you have
a personal infesest in fhe approvel of Mre. Iris Shapira Yadon's
‘squity ramisnevation other than & personal interast unsalated o
ralationships with & controfling sharehickder of the Compary?
Please noke: If you do not mark sither Yea or No. your shares will
nct bavoied far this propessl,
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Authorized Signatures - This saction must be .
completed for your instructions to be executed.
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Proof 3

Annual General Meeting of Shareholders of
XTL Biopharmaceuticals Ltd.
to be Held on February 23, 2023
for Holders as of January 23, 2023

= MAIL
s Mark, sign and date your Voting Instruction Form.
* Detach your Voting Instruetion Form.
= Return your Voting Instruction Form in the
postage-paid envelope provided.

PROXY TABULATOR FOR

ATL BIOPHARMACEUTICALS LTD.
P.O. BOX 8016

CARY, NC 27512-9903

7 Please sapatata carefully at the perforation and return just this portion in the envelope provided. +

EVENT #

CLIENT #

L

COpyg © 2025 MegiEnt COMMUNGEIons In5. All FIghs Aesened

Exhibit 99.3

All votes must be received by 12:00 p.m. E.S.T. on February 17, 2023

]

LSS S4B 18 AM
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XTL Biopharmaceuticals Lid.

Instructions to The Bank of New York Mellon, as Depositary
(Must be received prior to 12:00 p.m. E.S.T. on February 17, 2023)

The undersigned Holder of American Depositary Receipts ("ADRs") hereby
acknowledges receipt of a Notice to Holders from the Depositary and hereby requests
and Instructs The Bank of New York Mellon, as Depositary, to endeavor, In so far as
practicable, to vote or cause to be voted the number of shares or other Deposited
Securities represented by such ADRs of XTL Biopharmaceuticals Ltd. (the “Company”)
registered In the name of the undersigned on the books of the Depositary as of the close
of business. January 23, 2023 at the Annhual General Meeting of Shareholders of the
Company, to be held on February 23, 2023 at 10:00 a.m. (Israel time), at the offices
of the Company’s attorneys, Doron Tikotzky Kantor Gutman Nass & Amit Gross, at
7 Metsada St., B.S.R Tower 4, Bnei Brak, Israel, or at any adjournment thereof, in respect
1o the resolutions specified on the reverse side.

NOTE:

1. Ploase diroct the Depositary how it is to vote by placing “X” in the appropriate box opposite sach

agenda item.

2. This voting Instruction Card, when properly executed and returned, will be a request to the Depositary
to vote or cause to be voted the shares or other D ited Securities d by your ADRs as
directed herein.

. The Depositary shall not vote or attempt to exercise the right to vote that attaches to the shares or other
Deposited S itias, other than in ck with such ions.

@

PROXY TABULATOR FOR
XTL BIOPHARMACEUTICALS LTD.

CARY, NC 27512-8903

P.O.Bac BO1G

To review materials for the mesting, please visit: www.xtlbic.com

{Continued and to be marked, dated and signed, on the reverse side)
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