Exhibit 99.1

NANO DIMENSION LTD.
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
Notice is hereby given that an Extraordinary General Meeting (the “Meeting”) of Shareholders of Nano Dimension Ltd. (the “Company”) will be held at the
offices of the Company’s counsel Zysman, Aharoni, Gayer & Co. at “Beit Zion,” 41-45 Rothschild Blvd., 8th Fl., Tel Aviv 6578401, Israel, on Wednesday,
December 26, 2018, at 10:00 a.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 Meeting is being called for the purpose of approving an amendment to the Compensation Policy for Company Office Holders.
The Board of Directors recommends that you vote in favor of the proposal, which is described in the attached Proxy Statement.
Shareholders of record at the close of business on November 26, 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).
The resolution to be presented at the Meeting requires a Special Majority, as defined in the Proxy Statement herein, of votes in person or by proxy at the Meeting.
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 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, in the absence of instructions, the Ordinary Shares represented by properly executed and received proxies will be voted “FOR”
the proposed resolution 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 December 26,
2018, at 6:00 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 December 26, 2018, at 6:00 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 us a proof of ownership in accordance with the Israeli 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,
Avi Reichental
Chairman of the Board of Directors
November 20, 2018

NANO DIMENSION LTD.
NESS-ZIONA, ISRAEL
PROXY STATEMENT
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
December 26, 2018
The enclosed proxy is being solicited by the board of directors (the “Board of Directors”) of Nano Dimension Ltd. (the “Company”) for use at the Company’s
Extraordinary General Meeting of Shareholders (the “Meeting”) to be held on Wednesday, December 26, 2018, at 10:00 a.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, par
value New Israeli Shekels 0.1 each, 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 the proposal described in this proxy statement.
Two or more shareholders present, personally or by proxy, holding not less than twenty five percent (25%) 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 adjourned meeting shall be held on
the same day, December 26, 2018 at 11:30 a.m. Israel time. If a quorum is not present at the adjourned 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
matter 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 “Israeli Companies Law”), the proposal described hereinafter requires the affirmative vote of at least a
majority of the votes of shareholders present and voting, 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 proposal (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 (a “Special Majority”).
For this purpose, “personal interest” is defined under the Israeli 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.
Please note that you are required to indicate on the proxy card whether or not you are a controlling shareholder of the Company, or acting on its behalf, and whether
you have a personal interest in the approval of the proposal as provided above. If you fail to so indicate on the proxy card, your vote may not be counted with
respect to the proposal for which you failed to provide notification.
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PROPOSAL 1
APPROVAL OF AN AMENDMENT TO THE COMPENSATION POLICY FOR COMPANY
OFFICE HOLDERS
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.
Accordingly, on July 8, 2015, the Company’s shareholders approved the compensation policy for the Company’s directors and officers (the “Compensation
Policy”). On November 13, 2018 and November 19, 2018, the Compensation Committee of the Board of Directors (the “Compensation Committee”) and Board
of Directors, respectively, reviewed in depth the terms of the Compensation Policy, compared different components of compensation to companies similar to the
Company using a benchmark analysis performed by an independent consultant, and approved an amendment which will replace the current Compensation Policy
entirely.
The purpose of the proposed amendment is to update the Compensation Policy to meet the changing legal and business environment where the Company operates
and the compensation needs of its directors and officers. In addition, under the Companies Law, the Company is required to review, update (if necessary) and
approve the Compensation Policy every three years.
When considering the proposed Compensation Policy, our 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 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 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 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 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 A.
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 a Special Majority (as defined in this proxy statement).
The Board of Directors recommends that 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 THE PROPOSAL 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.
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Proxies and all other applicable materials should be sent to the Company’s office at Ilan Ramon 2, Ness Ziona.
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 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 MATTER 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 NOVEMBER 20, 2018. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED
IN THIS DOCUMENT IS ACCURATE AS OF ANY DATE OTHER THAN NOVEMBER 20, 2018, AND THE MAILING OF THIS DOCUMENT TO
SHAREHOLDERS SHOULD NOT CREATE ANY IMPLICATION TO THE CONTRARY.
By Order of the Board of Directors
NANO DIMENSION LTD.
Yael Sandler, Chief Financial Officer
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Exhibit A
NANO DIMENSION LTD.
AMENDED AND RESTATED EXECUTIVE OFFICERS COMPENSATION POLICY
1.

PREAMBLE

This Executive Compensation Policy (the “Policy”) of Nano Dimension Ltd. (the “Company”) is adopted in accordance with the requirements and limitations set
forth in the Israeli Companies Law, 5759-1999 (the “Companies Law”). This Policy applies to all of the Company’s Office Holders, as such term is defined in the
Companies Law (hereinafter referred to as the “Executives”).
The Policy refers to the terms of compensation of the Company’s Executives and the termination terms thereof.
2.

PURPOSE

The purpose of this Policy is to set rules and guidelines with respect to the Company’s compensation strategy for Executives designed to retain and attract highly
qualified Executives by providing competitive compensation (within the Company's ability to fund compensation based on its financial resources), while creating
appropriate incentives considering, inter alia, risk management factors arising from the business of the Company, the size of the Company (including without
limitation, its sales volume and number of employees), the nature of its business and its then current cash flow situation, in order to promote the Company’s longterm goals, work plan, policies and the interests of the shareholders of the Company.
This Policy is also designed to allow the Company to create a full compensation package for each of its Executives based on common principles, taking into
account the experience of each of the Executives, as well as the characteristics of their respective position and their performance.
With respect to variable compensation components, the Policy is designed to allow the Company to consider each Executive’s contribution in achieving the
Company’s short-term and long-term strategic goals and in maximizing its profits from long-term perspective and in accordance with the Executive’s position.
By setting this Policy, the Company intends to increase the sense of solidarity of Executives with the Company and its activities, to increase the Executives’
motivation to advance the long-term business of the Company and to make it more innovative, efficient and profitable; and to achieve higher levels of performance
by Executives, while rewarding Executives for their efforts, and enabling the Company to retain and attract highly-skilled qualitative human capital within or to the
Company.
For the avoidance of doubt, it is hereby clarified that nothing herein shall change any previous agreement of the Company with any of the Company’s Executives
that was approved by the Board of Directors and/or the Shareholders of the Company prior to the entering into effect of this Policy.
3.

OVERVIEW OF EXECUTIVES’ COMPENSATION COMPONENTS
a)

Directors – Non-Employee Directors, including External Directors (if any) and Independent Directors (as defined in the Companies Law), shall receive
from the Company an annual and participation based compensation in cash, reimbursement of expenses incurred by them in the performance of their
duties, and may receive certain compensation in securities. Directors compensation (monetary or otherwise) shall be determined and approved by the
Company’s Compensation Committee (the “Compensation Committee”), the Board of Directors (the “Board”) and by the General Meeting of
Shareholders (the “General Meeting”) if required under applicable laws.
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b) Chief Executive Officer – The compensation of the Company’s Chief Executive Officers (the “CEO”) shall include a base salary, reimbursement of
expenses incurred by him or her in the performance of his or her duties, performance bonus, compensation in equity and other social benefits usually
granted to CEO’s in the high-tech industry, which shall be described further in this Policy. Such compensation, including performance targets and the
maximum variable components of the CEO, shall be approved by the requisite corporate body in accordance with the Companies Law.
c)

4.

Executives Subordinate to the CEO Not Acting as Directors (the “Subordinate Executives”) – The compensation of the Company’s Subordinate
Executives shall include a base salary, reimbursement of expenses incurred by them in the performance of their duties, performance bonus, compensation
in equity and other social benefits usually granted to Executives in the high-tech industry, which shall be described further in this Policy. Such
compensation, including performance targets and the maximum variable components payable to each Subordinate Executive, shall be presented and
recommended by Company’s management and approved by the requisite corporate body in accordance with the Companies Law.

GENERAL CONSIDERATIONS

While setting the compensation of each of the Executives, the Compensation Committee and the Board shall consider and refer to the following criteria, in
accordance with the Companies Law:
a)

The Executive’s education, skills, expertise, professional experience and achievements;

b) The Executive’s position, responsibilities and his or her previous compensation arrangements;
c)

Executive’s expected contributions to the future growth and profitability of the Company;

d) The ratio between the Executive’s employment terms and the salary of other Company employees and contractors, in particular the ratio between the
average salary and the median salary of such employees and the effect of differences between such on work relations in the Company (for purposes of this
section “contractors” and “salary”- as defined in the Companies Law);
e)

If the employment terms include variable components – the possibility of reducing such variable components at the discretion of the Board and the
possibility of setting a limit to the realizable value of variable components of equity which are non-cash disposed;

f)

The Executive’s compensation in view of comparable situated executives and based on comparable industry data (including data of peer companies)1;

g) If the employment terms include a severance arrangement – the Executive’s term of employment, the employment terms during the employment term, the
Company’s performance during such term, the Executive’s contribution to achieve Company’s goals and/or for maximizing profits, and the circumstances
of the Executive retirement.
1 In order to set the fixed base salary and other compensation components range, compensations of similar job holders in relevant companies or reliable salary
surveys will be reviewed on a case by case basis over time. Comparative studies will cover companies matching as many criteria as possible from the following
list: (i) early commercialization-stage companies in the 3D printing and electronics business; (ii) publicly traded companies whose shares are traded on the Tel Aviv
Stock Exchange and Nasdaq at a Market Cap/EBITDA/Revenue/Net Income/Free Cash Flow level similar to that of the Company; (iii) companies competing with
the Company for managerial talent and for potential Executive in particular; companies with headcount similar to that of the Company.
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Without derogating from the foregoing general criteria, the Compensation Committee and the Board may consider additional benchmark information, as shall be
required and available from time to time.
5.

FIXED COMPENSATION
5.1. BASE SALARY
a)

Directors – Non-Employee Directors, including External Directors (if any) and Independent Directors, shall receive in cash annual and participation based
compensation and reimbursement of expenses incurred by them in performance of their duties (where the Company may issue them credit or debit cards to
cover such expenses) as shall be determined and approved by the Compensation Committee, the Board and the General Meeting (if required), and shall not
exceed the maximum amounts set in accordance the Companies Regulations (Rules on Compensation and Expenses of External Directors), 5760-2000 (the
“Compensation Regulations”).

b) Chief Executive Officer – The CEO shall receive a base salary and reimbursement of expenses incurred in performance of his/her duties (where the
Company may issue him/her credit or debit cards to cover such expenses), as shall be determined and approved by the Board and by any other requisite
organs, in accordance with the Companies Law. The CEO’s base salary shall be designed to reward the CEO for the time and effort spent by him or her in
the performance of his or her tasks and duties in the day-to-day management of the Company and shall be targeted to be competitive within the
marketplace in which the Company competes. The base salary shall reflect the skills of the CEO such as education, expertise, professional experience and
achievements, while taking into account his or her responsibilities and the requirements derived from the position.
c)

Subordinate Executives – The Subordinate Executives shall receive a base salary and reimbursement of expenses incurred in performance of their duties
(where the Company may issue them credit or debit cards to cover such expenses), as shall be determined and approved by the Board. Subordinate
Executive’s base salary shall be designed to reward the Subordinate Executive for the time and effort spent by him or her in the performance of his or her
tasks and his day-to-day duties and shall be targeted to be competitive within the marketplace in which the Company competes. The base salary shall
reflect the skills of the Subordinate Executive, such as education, expertise, professional experience and achievements, while taking into account his or her
responsibilities and the requirements derived from his or her position.

d) Set forth below is the maximum annual salary cost for the CEO and Subordinate Executives:
Position
CEO
Subordinate Executive

Maximum Annual Salary Cost
(Israel based)
NIS 1,320,000
NIS 900,000

Maximum Annual Salary Cost
(Non-Israel based)
$380,000
$350,000

e)

Without derogating from the foregoing, the Compensation Committee and the Board shall be entitled at their own discretion to change the compensation of
any of the Executives by up to 10% of the previously approved compensation of said Executive (the “Non-Material Change”).

f)

Without derogating from the provisions of Section 5e above, as long as the Subordinate Executive’s annual salary cost does not exceed the Maximum
Annual Salary Cost (for Israeli based, or non-Israel based, as the case may be), a Non-Material Change to the compensation terms of the Subordinate
Executives can be approved solely by the CEO and shall not require the Compensation Committee’s approval.
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5.2. A LUMP SUM SIGN UP BONUS
All Executives, excluding Non-Employee Directors, may be incentivized through lump sum sign up cash bonuses, designed to attract skilled and experienced
executives in a competitive industry environment. The lump sum sign up bonus shall not exceed NIS 300,000 for Israeli based executives and $100,000 for nonIsrael based executives and shall not be calculated as part of the Executive’s fixed compensation.
5.3. ADDITIONAL BENEFITS
Executives, excluding Non-Employee Directors, shall be entitled to any and all basic social benefits provided by the applicable Israeli Law, including, among
others and without limitation, advance notice period for termination of employment, annual leave, sickness leave, pension and/or managers insurance, education
fund, convalescence payments (d’mei avraha) and severance payments.
In addition to these benefits, the Executives may be entitled at Company’s account to other industry standards benefits and insurances, such as all or any of the
following benefits:
a)

Some social, incidental benefits (such as: pension and long term savings, life insurance, severance pay, vacation and sick leave) and prior termination
notice are mandatory according to different local legislation, where some are provided according to market conventions and enable the Company to
compete in the relevant labor market (such as education funds and company car in Israel) and others are meant to complement the base salary and
compensate the Executives for expenses caused in connection with their job requirements (such as: travel expenses or allowances). To comply with the
foregoing, the Company adopts the following compensation terms:
i.

The Company will provide all Executives with pension, long term disability and life insurance according to local practices and legislation and shall
make such payments, contributions and deductions as required under applicable law and as customary for companies such as the Company. In Israel,
the Company will provide all Executives educational fund (keren hishtalmut) as well.

ii. The Company may subsidize Company cars for Executives (and gross up taxes in connection therewith).
iii. The Company may provide all Executives with mobile phones for their use and will bear all taxes related to the use of the phone according to local
legislation.
iv. The Company may cover any reasonable costs associated with an Executive’s permanent move to a location decided by Company.
v.

Each Executive will be entitled to annual vacation according to prevailing Company procedures and policies, taking into consideration any relevant
prior tenure and local legislation.

vi. Each Executive will be entitled to sick leave according to Company procedures and any relevant local legislation.
vii. Each Executive will be entitled to any additional benefits and perquisites according to Company procedures and any relevant local legislation.
viii. Executives may be entitled to an unconditional advance notice period prior to Company termination of employer/employee relations (where Company
may waive the actual work of Executives during the advance notice period) according to the following table:
Position
CEO, Chief Financial Officer (“CFO”)
Vice President (“VPs”) and other Executives

Months
Up to 6 months
Up to 4 months
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ix. Without derogating from the advance notice period above and in addition thereto, the Company, with the approval of the Compensation Committee,
will be authorized to approve severance pay of, including special consideration for confidentiality and non-competition undertakings upon termination
of employment, up to the maximum levels set in the following table.
Position

Months

CEO
CFO
VPs and other Executives

Up to 6 months
Up to 6 months
Up to 4 months

b) All Executives, including Non-Employee Directors, shall be entitled to coverage by a D&O insurance policy and to receive from the Company an
exemption and indemnification letter reflecting maximum indemnification and exemption in accordance with applicable law, as shall be approved from
time to time in accordance with the Companies Law, if any. The Company shall be entitled to purchase a D&O insurance policy for the Executives
currently in office and other Executives as may be elected and/or appointed from time to time, serving from time to time, including those who are
controlling shareholders in the Company and their relatives (as such terms are defined in the Companies Law), with an annual coverage of up to
$30,000,000 and an annual premium of up to $200,000, provided that the terms of engagement are in arm’s length and that such engagement is not
expected to have a material effect on the Company’s profitability, assets or liabilities.
c)

6.

All Executives, including Non-Employee Directors, shall be entitled to coverage by a POSI insurance policy (Public Offering of Securities Insurance). The
maximal coverage for a POSI insurance policy 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.) shall
not exceed $30,000,000 and an annual premium of up to $100,000, provided that the terms of engagement are at arm’s length and that such engagement is
not expected to have a material effect on the Company’s profitability, assets or liabilities.

VARIABLE COMPENSATION
6.1. GENERAL

Executives, other than Non-Employee Directors, may be incentivized through cash bonuses, designed to reward the Executives for personal achievement, reflecting
his or her contribution to achieve the Company’s goals.
All Executives, including Non-Employee Directors, may be additionally incentivized by a long-term equity-based incentive through the Company’s incentive
option plan(s), designed to create a proximate interests of maximizing shareholder value, as reflected in the increase in the value of Company’s shares, and provide
the Executives with a stake in the Company’s success, thus linking the Executives’ long-term financial interests with the interests of the Company’s shareholders
and shareholders’ value.
Such incentives will be made through an annual program that defines performance targets based on the role and scope of each Executive. Actual payments are
driven by the business and individual performance and achievement vis-à-vis the performance targets set at the beginning of the year and no later than the
publication of the Annual financial statements of the Company, with upside potential tied to achieving superior performance.
In determining the said annual performance targets for Executives and the cash bonus and long-term equity-based incentives payable to each Executive as
aforementioned, consideration should be given to promote the Company’s long-term goals and to ensure that at least with respect to the CEO a material portion of
the variable components be determined based on measureable criteria. Additional portion of the variable components (and with respect to Subordinate Executives,
up to the entire portion of the variable components) may be based on non-measureable criteria taking into account the Executives’ contribution to the Company.
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While determining the Executives performance targets, the Company may take into consideration diverse parameters such as, without limitation, sales of products,
execution of commercial cooperation deals, new products, commencement of a revenue stream, realization of expense budget targets or cash flow, financial results,
efficiency metrics, shareholders value, execution of projects, attainment of milestones, etc.
6.2. ANNUAL PERFORMANCE BONUS
6.2.1.

Payment of the annual performance bonus (the “Bonus”) to Executives, other than Non-Employee Directors, shall be tied to long-term corporate
performance, rather than short-term stock market performance, with the goal of eliminating abuses resulting from a short-term focus.

6.2.2.

Such Bonus shall be made in accordance with each Executive’s performance targets and based, among others, upon the following factors:

a)

The Company’s achievement of certain financial performance metrics, consisting of annual revenue targets, earnings before interest, taxes, depreciation
and amortization target and free cash flow target, each based on the Company’s annual budget (to be approved by the Board);

b) Achievement of the Executive defined Management by Objectives (“MBOs”) which will be determined by the CEO with respect to the Subordinate
Executive and by the Compensation Committee and the Board with respect to the CEO, for the following year, by the time the Board approves the annual
financial statements of the past year; and
c)

6.2.3.

Discretionary and based upon achievement of the Executive performance goals, which shall be determined by the CEO with respect to the Subordinate
Executive and by the Compensation Committee and the Board with respect to the CEO, taking into account tangible and intangible performance factors as
it deems appropriate, including the Executive’s relative contribution to the Company.
In defining the Bonus the Company shall consider the weight and percentage of each of the factors for the calculation of the Bonus as prescribed in the
following table, regarding all Executives in the Company (CEO, CFO, VP of Sales and others).
Position

CEO, CFO
Other Executives

Financial Factors
50-70%
50-70%

Defined MBOs
up to 30%
up to 30%

Discretionary
up to 20%2
up to 20%

6.2.4.

Notwithstanding sections 6.2.1 through 6.2.3, the Company shall be entitled to determine, that the entire Bonus for a Subordinate Executives be
discretionary, while taking into account the Subordinate Executives’ contributions to the Company, provided that the Bonus amount does not exceed 3
gross base monthly salaries of the said Subordinate Executive and subject to the variable compensation limitations specified in Section 8 below.

6.2.5.

Payment of the annual Bonus (if any) related to the financial factors will be made within 30 days after the publication of the financial statements for the
year for which the Bonus is paid, unless the Executive’s employment is terminated prior to such date, in which case the Compensation Committee and the
Board of Director may make appropriate adjustments, which may include payment at any time before the publication of the financial statements. Any such
bonus may be paid in cash in a single lump sum or by equity compensation, or a combination of both3.

2
3

Subject to Section 8 below.
In the event that a Bonus is paid to the CEO with respect to the achievement of MBOs, the Company shall provide disclosure of the CEO’s achievement of
such MBOs.
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6.2.6.

The Executives annual Bonus shall not exceed the following amounts:
a) CEO - the aggregate amount equivalent to 8 gross base monthly salaries of the CEO.
b) Other Executives - the aggregate amount equivalent to 6 gross base monthly salaries of the respective Executive.

6.3. SPECIAL BONUS
The Board of Directors, subject to the recommendation of the Compensation Committee and the officer’s direct supervisor, may decide to grant a special bonus
(beyond the Annual Performance Bonus, as described in Section 6.2 above), to an officer of the Company in respect of special efforts performed by the officer and /
or in respect of the significant contribution of the officer to the Company’s operations, provided that the special bonus, together with the discretionary factor of the
Annual Performance Bonus, shall not exceed three (3) monthly base salaries (the “Special Bonus”). The Special Bonus is separate from the annual bonus. An
approval of a Special Bonus to the CEO, that meets the aforesaid conditions, shall not be subject to the approval of the General Meeting, as long as the aggregate
amount of the Special Bonus does not exceed three monthly salaries, provided that the CEO is not a director of the Company.
6.4 COMMISSIONS
The CEO, may decide to grant Israeli and/or non-Israeli Subordinate Executives that are providing services of sales, marketing and/or business development for the
Company, with commissions, as shall be determined in their employment agreement (the “Sales Executives” and “Commission”, respectively). The purpose of
granting Commissions to Sales Executives is to incentivize Sales Executives to increase the amount of sales of Company’s products. For each Sales Executive, the
aggregate amount of Commissions paid by the Company in each calendar year shall be up to 5% of the Company’s income from sales, and in any case, the amount
paid for each Sales Executive shall not exceed $500,000. The Commissions will be paid on either a monthly or quarterly basis. The maximum amount of
Commissions shall be considered from time to time in light of the Company's operation.
The Commission paid to a Sales Executive shall be separate from the Bonus and/or Special Bonus given to them, but shall be limited by the ratio between the fixed
compensation and variable compensation, as further specified in section 8 herein.
6.5. EQUITY BASED INCENTIVES
Equity-based compensation may be granted to Executives, subject to the Company incentive option plan, as may be in effect from time to time (collectively, the
“Equity Incentive Plans”), in any form permitted under such plans, including stock options. Such Equity Incentive Plans will be designed to allow non-required
shareholders dilution on the one hand, yet to provide a long-term retention tool and spreading the risk for gain, on the other hand.
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All equity-based incentives granted to Executives shall be subject to vesting over a vesting period of three years in order to promote long-term retention of the
awarded Executives and may be further subject to full acceleration upon a change of control event, if determined and approved by the Compensation Committee
and the Board. Unless otherwise determined in a specific share options award agreement and unless accelerated upon a change of control event, options grants to
Executives shall not be exercisable before the first anniversary of the grant of such options. On the first anniversary of the grant date, 33.33% of the options shall
vest, and with respect to each additional 8.333% of the option shares, become exercisable at the end of each three-month period during the second and third years
from the date of grant, or any other period as shall be determined by the Board. Unless otherwise determined in a specific share options award agreement, the
exercise price of the equity-based compensation, in case of options, shall be calculated according to the average closing price of the Company’s Ordinary Shares on
TASE during the last 30 trading days prior to the date of grant for Israeli based executives (for Israeli tax purposes) and the last closing price prior to the date of
grant of the Company’s Ordinary Shares on TASE for non-Israel based executives (for U.S. tax purposes). For the avoidance of any doubt, as further specified in
the Company’s Equity Incentive Plans, equity based compensation for Executives and/or employees, shall not exceed 15% of the Company's issued share capital.
The Equity-based compensation granted to an Executive in a given 12 month period shall not exceed at the date of the grant, the aggregate amount of sixty seven
percent (67%)(two-thirds) of the cost of the Executive’s annual salary, including benefits, calculated by the Black & Scholes model as the 0.33 (third) (on a vesting
period of 3 years) or 0.25 (fourth) (on a vesting period of 4 years) of the grant, as the case may be, that is vested during the given year.
7.

INTER-COMPANY COMPENSATION RATIO

The Compensation Committee and the Board have examined the ratio between the annual salary of Executives and the average and median salary of the other
employees of the Company. The Company has decided that the ratio between the compensation of the Israeli Executives to the average and median salary of the
rest of the employees in the Company will not be higher than 3 times, and the ratio between the compensation of the non- Israeli Executives to the average and
median salary of the rest of the employees in the Company will not be higher than 5 times. The Compensation Committee and the Board consider the intercompany
compensation ratio to be reasonable, fair and appropriate, taking into account the senior position of the Executives and their scope of responsibilities and believe it
will not have a negative impact on work relations in the Company.
8.

RATIO BETWEEN FIXED COMPENSTION AND VARIABLE COMPENSATION

Unless otherwise determined in a specific Executive employment agreement (to be approved by the Board), the maximum value of the variable compensation
components shall be up to 200% of each Executive’s total fixed compensation package on an annual basis.
The total variable compensation, for each Executive, in one calendar year (including the lump sum sign up bonus in section 5.1, the annual bonus in section 6.2)
and any other compensation that is deemed as variable compensation, shall not exceed the above mentioned limitation in this section 8. Moreover, the total
discretionary compensation of the CEO in one calendar year (including the lump sum sign up bonus in section 5.1, and the discretionary component of the annual
bonus in section 6.2) and any other compensation that is deemed to be discretionary compensation, shall not exceed the aggregate amount equivalent to 3 gross base
monthly salaries of the CEO.
9.

RECOUPMENT POLICY

The Company may seek reimbursement of all or a portion of any compensation paid to an Executive on the basis of financial data included in Company’s financial
statements in any fiscal year that are found to be inaccurate and are subsequently restated.
In any such event, Company will seek reimbursement from the Executives to the extent such Executives would not have been entitled to all or a portion of such
compensation, based on the financial data included in the restated financial statements.
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The Compensation Committee will be responsible for approving the amounts to be recouped and for setting terms for such recoupment from time to time.
10. EXCHANGE RATES
Monetary amounts in this Policy are quoted in $/NIS, yet subject to the applicable currency exchange rates.
11. REVIEW, RECOMMENDATION AND APPROVAL OF THE POLICY
This Policy was approved by the Company’s General Meeting on [______], 2018.
The Compensation Committee shall review and evaluate this Policy from time to time, monitor its implementation, and recommend to the Board and the General
Meeting to make any amendment or restatement to the Policy as it deems necessary from time to time.
Pursuant to the Companies Law, this Policy will be brought to the approval of the General Meeting, and once adopted, unless otherwise determined by the Board
and the General Meeting, shall serve as the Company’s Policy for three years commencing as of its adoption by the General Meeting.
*

*

*

*
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NANO DIMENSION LTD.
PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.
The undersigned hereby appoints, Mr. Amit Dror, Chief Executive Officer, Ms. Yael Sandler, Chief Financial Officer 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 Nano Dimension
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 offices of the Company’s counsel Zysman, Aharoni, Gayer & Co. at “Beit Zion”, 41-45 Rothschild Blvd., 8th Fl., Tel Aviv 6578401, Israel, on December 26,
2018, at 10:00 a.m. Israel time, and at any adjournments or postponements thereof, upon the following matter, which is more fully described in the Notice of
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)
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EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF NANO DIMENSION LTD.
December 26, 2018
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.
☐

FOR

☐

AGAINST

☐

ABSTAIN

1.a. The undersigned confirms that the undersigned is not a controlling shareholder and does not have a personal interest (as such terms are
defined in the Israeli Companies Law and in the Proxy Statement) in the approval of the proposal. *
☐

CONFIRM

* According to Israeli law, your vote will not be counted in the required majority to approve this proposal if you do not confirm that you are not a
controlling shareholder and do not have a personal interest in this proposal.
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

_____________, 2018
DATE

_____________;
NAME

_____________
SIGNATURE

_____________, 2018
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.
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Exhibit 99.2

