Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

Mellanox Technologies, Ltd.
Form PRER14A

June 04, 2018
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934 (Amendment No. 2)

Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under §240.14a-12
MELLANOX TECHNOLOGIES, LTD.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

Table of Contents



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

Table of Contents 2



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

(4) Date Filed:

Table of Contents



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

Table of Conten

PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION

,2018
Dear Shareholders:

You are cordially invited to attend our 2018 Annual General Meeting of Shareholders (the Annual General
Meeting ), which will be held at the offices of Mellanox Technologies, Ltd. (the Company or Mellanox ), located at
8B Habarzel Street, Tel Aviv, Israel 6971012, on July 25, 2018 at 5:00 p.m. local Israeli time (10:00 a.m. Eastern

Time).

The notice of Annual General Meeting and proxy statement accompanying this letter provide an outline of the
business to be conducted at the meeting. Please read the enclosed information carefully before completing and
returning the enclosed WHITE proxy card.

At the Annual General Meeting, you will be asked to elect eleven directors to Mellanox s board of directors (the

Board ). Starboard Value L.P. (together with its affiliates, Starboard ) has nominated eight individuals for election to
the Mellanox Board in opposition to the Mellanox directors. You may receive solicitation materials from Starboard,
including opposition proxy statements and proxy cards, seeking your vote for the Starboard nominees.

Mellanox s Board does not endorse any Starboard nominee and unanimously recommends that you vote FOR the
election of ALL of the nominees proposed by Mellanox s Board on your WHITE proxy card. The Board strongly
urges you not to sign or return any proxy card sent to you by Starboard. If you have previously submitted a proxy card
sent to you by Starboard, you can revoke that proxy and vote for our Board s nominees and on the other matters to be
voted on at the Annual General Meeting by using the enclosed WHITE proxy card.

It is important that your shares be represented at the Annual General Meeting. [ urge you to authorize a proxy to vote
your shares via the Internet, or by calling the toll-free telephone number, or by signing, dating and promptly returning
your WHITE proxy card enclosed with the proxy materials. Your vote is important. If you have any question about

how to vote your shares, please call the firm assisting us with the solicitation of proxies, MacKenzie Partners, Inc., at
+1-212 929-5500.

Sincerely,
Irwin Federman

Chairman of the Board and Director
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION

NOTICE OF
2018 ANNUAL GENERAL MEETING OF

SHAREHOLDERS TO BE HELD ON JULY 25, 2018

To our Shareholders:

You are cordially invited to attend our 2018 annual general meeting of shareholders (the Annual General Meeting ),
which will be held at the offices of Mellanox Technologies, Ltd. (the Company or Mellanox ), located at 8B Habarzel
Street, Tel Aviv, Israel 6971012, on July 25, 2018 at 5:00 p.m. local Israeli time (10:00 a.m. Eastern Time). All
holders of our ordinary shares as of the close of business on June 25, 2018 are entitled to vote at the meeting. We are
mailing this proxy statement and the proxy card, together with a copy of our annual report to shareholders, to our
shareholders on or about , 2018. You should have received a WHITE proxy card from Mellanox for voting

and a postage-paid return envelope. WHITE proxy cards are being solicited on behalf of the Mellanox Board of
Directors (the Board ).

We are holding the Annual General Meeting for the following purposes:

1. To elect eleven directors to hold office until our 2019 annual general meeting, or until their respective
successors have been elected and have qualified, or until their earlier death, resignation or removal;

2. To approve the 2018 performance-based cash incentive award to Eyal Waldman, our CEO, which will be
tied to the Company s achievement of pre-established revenue and earnings per share objectives for fiscal
2018 and which will be measured and paid, if earned, in 2019;

3. To approve the grant to Mr. Waldman of 36,000 restricted share units and 36,000 performance
share units, which number can be increased to up to 63,000 shares for over achievement of
performance objectives under the Third Amended and Restated Global Share Incentive Plan (2006)
(the Third Restated Plan ), if approved by our shareholders;
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4. To conduct an advisory vote to approve the compensation of our named executive officers;

5. To approve the Third Restated Plan, making certain changes to the terms of the Second Amended and
Restated Global Share Incentive Plan (2006) (the Second Restated Plan ) and to increase the number of
ordinary shares reserved for issuance under the plan by an additional 2,077,000 shares to 4,467,000 shares;

6. To approve cash compensation in the amount of $7,520.55 and the vesting of an additional 700 restricted
share units previously granted to each of our directors Steve Sanghi and Umesh Padval, as compensation for
their services as directors during the period beginning on May 25, 2018 through the date prior to the Annual
General Meeting, July 24, 2018;

7. To appoint Kost Forer Gabbay & Kasierer, the Israel-based member of Ernst & Young Global, as our
independent registered public accounting firm for the fiscal year ending December 31, 2018 and to authorize
our audit committee to determine our accounting firm s fiscal 2018 remuneration in accordance with the
volume and nature of their services; and

8. To transact any other business as may properly come before the meeting, including providing management s
report on our business for the year ended December 31, 2017 (you will also be invited
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to discuss our 2017 consolidated financial statements), or any adjournment or postponement of the meeting.
These items of business to be transacted at the Annual General Meeting are more fully described in the proxy
statement, which is part of this notice.

The meeting will begin promptly at 5:00 p.m. local Israeli time (10:00 a.m. Eastern Time) and check-in will begin at
4:00 p.m. local Israeli time. Only holders of record of ordinary shares at the close of business on June 25, 2018, the
record date, are entitled to notice of, to attend and to vote at the meeting and any adjournments or postponements of
the meeting.

Starboard Value L.P. (together with its affiliates, Starboard ) has notified Mellanox of its intent to nominate
eight individuals for election to the Board at the Annual General Meeting (the Starboard Nominees ). You may
receive solicitation materials from Starboard, including opposition proxy statements and a blue proxy card,
seeking your proxy to vote for the Starboard Nominees.

Any information contained in the accompanying proxy statement regarding Starboard and the Starboard
Nominees is based on information provided by Starboard to the Company as specified in Items 4(b) and 5(b) of
Schedule 14A promulgated under the Securities Exchange Act of 1934 (the Exchange Act ) with respect to each
of its nominees as a participant in the solicitation of proxies by the Company and the information specified in
Items 7(a), (b) and (c) of Schedule 14A, with respect to each of its nominees as a director nominee. Each
Starboard Nominee has consented (i) to be named as a nominee for election as a director of the Company in
any proxy statement or proxy card used in the Annual General Meeting and (ii) to the disclosure and use by the
Company of such information. We have not verified the accuracy of such information.

The Starboard Nominees are NOT endorsed by the Board. The Board urges you NOT to sign or return the
blue proxy card sent to you by Starboard and to disregard any blue proxy card and proxy solicitation materials
that may be sent to you by Starboard.

The Board urges that you vote FOR ALL of the Mellanox nominees using the enclosed WHITE proxy card and
that you NOT vote for any of the Starboard Nominees.

We urge you to disregard and NOT return any blue proxy card sent to you by Starboard, even to withhold your vote
for the Starboard Nominees.

If you have previously signed a blue proxy card sent to you by Starboard, you have every right to change your vote.
You may revoke the Starboard blue proxy card and vote as recommended by the Board by completing, signing, dating
and returning the enclosed WHITE proxy card, voting by telephone or via the Internet by following the instructions
on your WHITE proxy card, or attending the Annual General Meeting and voting your shares in person. Only your
latest dated proxy will be counted. The persons designated in the WHITE proxy card or voting instruction form, if
executed in a manner that grants authority to vote without including any votes with respect to any nominees, intend to
vote FOR ALL of the Mellanox nominees.

You are invited to listen to the Annual General Meeting via teleconference by dialing the toll-free U.S. telephone
number 877-888-4312, the international telephone number 785-424-1876 or the toll-free Israeli telephone
number 180-925-6145 at least 15 minutes prior to the start of the meeting and referencing the conference ID number
MLNX0725.

If you have questions about the proposals at the Annual General Meeting or would like additional copies of the proxy
materials, please contact MacKenzie Partners, Inc., which is assisting Mellanox at the Annual General Meeting, by
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email at mlnxproxy @mackenziepartners.com, or by phone at (800) 322-2885 (toll-free) or at +1-212 929-5500.

ii
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2018
ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON JULY 25,2018

THE PROXY STATEMENT, PROXY CARD AND ANNUAL REPORT TO SHAREHOLDERS ARE

AVAILABLE AT HTTP://WWW.STOCKHOLDERDOCS.COM/MLNX.

Sincerely,

Irwin Federman

Chairman of the Board
,2018

iii
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YOUR VOTE IS VERY IMPORTANT. IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED
AND VOTED AT THE ANNUAL GENERAL MEETING. WHETHER OR NOT YOU PLAN TO ATTEND
THE ANNUAL GENERAL MEETING, PLEASE VOTE AS SOON AS POSSIBLE.

Please sign, date and return the enclosed WHITE proxy card in the postage-paid envelope provided, or, use the
telephone or Internet voting instructions on the enclosed WHITE proxy card, even if you plan to attend the Annual
General Meeting. If you hold your shares in an account at a bank, broker, dealer or other nominee, follow the
instructions provided by your nominee to vote your shares. Voting your shares by proxy ensures that if you are unable
to attend the Annual General Meeting, your shares will be voted at the meeting. Voting now will not limit your right
to change your vote or to attend the Annual General Meeting.

If you have questions about the proposals at this Annual General Meeting or would like additional copies of the proxy
materials, please contact MacKenzie Partners, Inc., which is assisting Mellanox at the Annual General Meeting.

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor,
New York, New York 10018
+1-212-929-5500
mlnxproxy @mackenziepartners.com

YOU MAY ALSO RECEIVE A BLUE PROXY CARD AND OTHER MATERIALS FROM STARBOARD.
PLEASE DISREGARD THOSE MATERIALS AND USE ONLY THE WHITE PROXY CARD.

v
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION

PROXY STATEMENT FOR
2018 ANNUAL GENERAL MEETING OF

SHAREHOLDERS TO BE HELD ON JULY 25, 2018

This proxy statement and the accompanying WHITE proxy card is furnished to the shareholders of Mellanox
Technologies, Ltd. as of the close of business on June 25, 2018, the record date, in connection with the solicitation of
proxies by the Mellanox Board of Directors (the Board ) for use at our 2018 annual general meeting of shareholders
(the Annual General Meeting ), to be held at 8B Habarzel Street, Tel Aviv, Israel 6971012, on July 25, 2018 at
5:00 p.m. local Israeli time (10:00 a.m. Eastern Time) and at any adjournments or postponements of the meeting. The
Board of the Company is soliciting proxies from shareholders in order to provide every shareholder an opportunity to
vote on all matters submitted to a vote of shareholders at the Annual General Meeting, whether or not the shareholder
attends in person. The proxy authorizes a person other than a shareholder, called the proxyholder, who will be present
at the Annual General Meeting, to cast the votes that the shareholder would be entitled to cast at the Annual General
Meeting if the shareholder were present. We are mailing this proxy statement and the proxy card, together with a copy

of our annual report to shareholders, to our shareholders on or about , 2018. When used in this proxy
statement, Mellanox, the Company, we, our or us refersto Mellanox Technologies, Ltd. and its consol
subsidiaries unless the context requires otherwise.

Starboard Value L.P. (together with its affiliates, Starboard ) has notified Mellanox of its intent to nominate eight
individuals for election to the Board at the Annual General Meeting (the Starboard Nominees ). The Starboard
Nominees are NOT endorsed by the Board. The Board urges you NOT to sign or return the blue proxy card sent to
you by Starboard and to disregard any blue proxy card and proxy solicitation materials that may be sent to you by
Starboard.
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QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION AND VOTING AT THE MEETING

Why am I receiving this proxy statement?Y ou are receiving this proxy statement from us because you were a

What items of business will be voted on
at the meeting?

Table of Contents

shareholder of record at the close of business on the record date of June 25,
2018. As a shareholder of record, you are invited to attend the Annual
General Meeting and are entitled to vote on the items of business described
in this proxy statement. This proxy statement contains important
information about the meeting and the items of business to be transacted at
the meeting. You are strongly encouraged to read this proxy statement,
which includes information that you may find useful in determining how to
vote.

As of , 2018, there were ordinary shares outstanding.
Our ordinary shares are our only class of voting stock.

The items of business to be voted on at the meeting are as follows:

1. To elect eleven directors to hold office until our 2019 annual general
meeting, or until their respective successors have been elected and have
qualified, or until their earlier death, resignation or removal;

2. To approve the 2018 performance-based cash incentive award to Eyal
Waldman, our CEO, which will be tied to the Company s achievement
of pre-established revenue and earnings per share objectives for fiscal
2018 and which will be measured and paid, if earned, in 2019;

3. To approve the grant to Mr. Waldman of 36,000 restricted share units
and 36,000 performance share units, which number can be increased to
up to 63,000 shares for over achievement of performance objectives
under the Third Amended and Restated Global Share Incentive Plan
(2006) (the Third Restated Plan ), if approved by our shareholders;

4. To conduct an advisory vote to approve the compensation of our named
executive officers;

5. To approve the Third Restated Plan, making certain changes to the
terms of the Second Amended and Restated Global Share Incentive Plan

(2006) (the Second Restated Plan ) and to increase the number of

14



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

ordinary shares reserved for issuance under the plan by an additional
2,077,000 shares to 4,467,000 shares;

6. To approve cash compensation in the amount of $7,520.55 and the
vesting of an additional 700 restricted share units previously granted to
each of our directors Mr. Sanghi and Mr. Padval, as compensation for
their services as directors during the period beginning on May 25, 2018
through the date prior to the Annual General Meeting, July 24, 2018.

7. To appoint Kost Forer Gabbay & Kasierer, the Israel-based member of
Ernst & Young Global ( EY Israel ), as our independent registered
public accounting firm for the fiscal year ending
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Who is entitled to attend and vote at the
meeting?

How do I vote?
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December 31, 2018 and to authorize our audit committee to determine
our accounting firm s fiscal 2018 remuneration in accordance with the
volume and nature of their services; and

8. To transact any other business as may properly come before the
meeting, including providing management s report on our business for
the year ended December 31, 2017 (you will also be invited to discuss
our 2017 consolidated financial statements), or any adjournment or
postponement of the meeting.

As of the date of this proxy statement, no shareholder has advised us of the
intent to present any other matter, and we are not aware of any other
matters to be presented at the Annual General Meeting. If any other matter
or matters are properly brought before the Annual General Meeting, the
person(s) named as your proxyholder(s) will have the discretion to vote
your shares on the matters in a manner consistent with the Israeli
Companies Law, 1999 (the Companies Law ), Rule 14a-4(c) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ) and in
accordance with their best judgment and as they may deem advisable.

The holders of record of our ordinary shares at the close of business on
June 25, 2018 are entitled to notice of, to attend and to vote at the meeting
and any adjournments or postponements of the meeting.

You can vote either in person at the Annual General Meeting or by
authorizing another person as your proxy, whether or not you attend the
Annual General Meeting. You may vote in any of the manners below:

By mail 1f you are a shareholder of record, you can submit a proxy by
completing, dating, signing and returning your WHITE proxy card or
voting instruction form in the postage-paid envelope provided. You
should sign your name exactly as it appears on the WHITE proxy card
or voting instruction form. If you are signing in a representative
capacity (for example, as a guardian, executor, trustee, custodian,
attorney or officer of a corporation), please indicate your name and title
or capacity. If you are a beneficial owner, you have the right to direct
your brokerage firm, bank or other similar organization on how to vote
your shares, and the brokerage firm, bank or other similar organization
is required to vote your shares in accordance with your instructions. To
provide instructions to your brokerage firm, bank or other similar
organization by mail, please complete, date, sign and return your
WHITE proxy card or voting instruction form in the postage-paid
envelope provided by your brokerage firm, bank or other similar
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organization.

By telephone If you are a shareholder of record, you can submit a proxy
by telephone by calling the toll-free number listed on the WHITE
proxy card or voting instruction form, entering your control number
located on the WHITE proxy card or voting instruction form and
following the prompts. If you are a beneficial owner and if the
brokerage firm, bank or other similar organization that holds your
shares offers telephone voting, you will receive instructions from the
brokerage firm, bank or other similar
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What is a proxy?
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organization that you must follow in order to submit a proxy by
telephone.

By Internet If you are a shareholder of record, you can submit a proxy
over the Internet by logging on to the website listed on the WHITE
proxy card or voting instruction form, entering your control number
located on the WHITE proxy card or voting instruction form and
submitting a proxy by following the on-screen prompts. If you are a
beneficial owner, and if the brokerage firm, bank or other similar
nominee that holds your shares offers Internet voting, you will receive
instructions from the brokerage firm, bank or other similar organization
that you must follow in order to submit your proxy over the Internet.

If you vote by proxy, your shares will be voted at the Annual General
Meeting in the manner you indicate. If your shares are held in your name
(and not in street name through a broker) and if you sign your WHITE
proxy card or voting instruction form, but do not specify how you want
your shares to be voted, they will be voted as the Board recommends.

Your vote is important. The Board urges you to submit a proxy for your
shares as soon as possible by following the instructions provided on the
enclosed WHITE proxy card or voting instruction form you receive from
your brokerage firm, bank or other similar organization. Internet and
telephone submission of proxies are available 24 hours a day, and, if you
use one of those methods, you do not need to return a proxy card or voting
instruction form. Unless you are planning to vote at the Annual General
Meeting in person, your proxy must be received by 11:59 p.m., Eastern
Time, on July 24, 2018. Even if you submit your proxy or voting
instructions by one of the methods listed above, you still may vote at the
Annual General Meeting in person if you are the record holder of your
shares or, if you are a beneficial owner, you obtain a legal proxy from the
record holder. Your vote at the Annual General Meeting will constitute a
revocation of your earlier proxy or voting instructions.

A proxy is a document by which you authorize a person to be your
representative at a meeting of the Company and to vote for you at that
meeting of shareholders in the way that you have directed. That document

is called a proxy card or, if your shares are held in street name and you
give instructions to the record holder of your shares, is called a voting
instruction form.

This proxy statement and the accompanying WHITE proxy card or voting
instruction form is furnished in connection with the solicitation by the
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Board, of proxies for use at our Annual General Meeting, to be held at 8B
Habarzel Street, Tel Aviv, Israel 6971012, on July 25, 2018 at 5:00 p.m.
local Israeli time (10:00 a.m. Eastern Time) and at any adjournments or
postponements of the meeting. We are mailing this proxy statement and a
WHITE proxy card, together with a copy of our annual report to
shareholders, to our shareholders on or about , 2018.

The Board recommends that you complete and return only the WHITE
proxy card or voting instruction form.
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Universal proxy cards are proxy cards that include all nominees for
election as directors of the Company put forth by either the Board or any
shareholder of the Company, enabling shareholders to elect any
combination of director nominees they may choose in a contested election.

For the purposes of our Articles and this proxy statement, a contested
election means an election in which the total number of nominees for
election to the Board at the Annual General Meeting (including all persons
(i) with respect to whom a shareholder has delivered, in due time pursuant
to the Companies Law and our Articles, a notice of its intent to nominate
directors for election at such meeting and (ii) with respect to whom such
notice of intent to nominate has not been withdrawn by such shareholder
for all of its nominees prior to the date of the definitive proxy statement
filed by the Company with the U.S. Securities and Exchange Commission
(the SEC ) with respect to the Annual General Meeting, as such date is set
forth in the definitive proxy statement) made in compliance with our
Articles and the Companies Law exceeds the total number of directors to be
elected at such meeting.

The term contested election refers only to a contested election of directors
for the purposes of our Articles and this proxy statement, and does not refer

to any other type of contested election that may take place at the Annual
General Meeting, including a contested election with respect to matters
presented for a vote of our shareholders other than the election of directors.

The Board recommends that you vote on your WHITE proxy card as
follows:

FOR ALL of the Mellanox nominees;

FOR the approval of the 2018 performance-based cash incentive award
to Mr. Waldman;

FOR the approval of the grant of restricted share units and performance
share units to Mr. Waldman;

FOR the approval, on an advisory basis, of the compensation of our
named executive officers;
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FOR the approval of the Third Restated Plan and increase in shares
reserved for issuance thereunder;

FOR the approval of cash compensation and the vesting of additional
restricted share units previously granted to each of Mr. Sanghi and
Mr. Padval; and

FOR the appointment of EY Israel and the authorization of the audit
committee to determine its fiscal 2018 remuneration.

Mellanox urges shareholders to sign and return only the WHITE proxy
card and to ignore and NOT vote any blue proxy card or voting instruction
form received from Starboard.

Mellanox and Starboard will each use a wuniversal proxy card or voting
instruction form, which will include the names of all nominees
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for election to the Board. There will be no need to use the Starboard blue
proxy card or voting instruction form, regardless of how you wish to vote.

You will not be entitled to appraisal or similar dissenters rights in
connection with the proposals to be voted on at the Annual General
Meeting.

Starboard has notified Mellanox of its intent to nominate the Starboard
Nominees. You may receive solicitation materials from Starboard,
including opposition proxy statements and a blue proxy card, seeking your
proxy to vote for the Starboard Nominees.

This proxy statement contains information regarding Starboard and the
Starboard Nominees based on information provided by Starboard to the
Company as specified in Items 4(b) and 5(b) of Schedule 14A ( Schedule
14A ) promulgated under the Exchange Act with respect to each of its
nominees as a participant in the solicitation of proxies by the Company and
the information specified in Items 7(a), (b) and (c) of Schedule 14A, with
respect to each of its nominees as a director nominee. Each Starboard
Nominee has consented (i) to be named as a nominee for election as a
director of the Company in any proxy statement or proxy card used in the
Annual General Meeting and (ii) to the disclosure and use by the Company
of such information. We have not verified the accuracy of such
information.

In addition, information and declarations required by the Companies Law
and the Israeli Companies Regulations (Notice and Announcement of a
General Meeting and a Class Meeting in Public Company and Adding
Subjects to the Agenda), 5760-2000 (the Companies Regulations ) to be
delivered by Starboard to the Company and provided by the Company s
nominees to the Company are available for review by shareholders,
including other nominating shareholders, upon request, either at the
Company s registered office located at Hakidma 26, Ofer Industrial Park
Yokneam, Israel 2069200 or via e-mail by contacting
Corporate_Secretary @mellanox.com.

You may change your vote or revoke your proxy at any time prior to the
vote at the meeting. If you are the shareholder of record, you may change
your vote by granting a new proxy bearing a later date, which automatically
revokes the earlier proxy, by providing a written notice of revocation to our
corporate secretary prior to your shares being voted or by attending the
meeting and voting in person. Attendance at the meeting will not cause
your previously granted proxy to be revoked unless you specifically so
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request. If you are a beneficial owner, you may change your vote by
submitting a new voting instruction form to your broker, trustee or
nominee, or, if you have obtained a legal proxy from your broker, trustee or
nominee giving you the right to vote your shares, by attending the meeting
and voting in person. If you wish to
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change your vote by mail, you should contact our proxy solicitor at the
address set forth below and request a new proxy card or voting instruction
form.

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor,
New York, New York 10018
+1-212-929-5500

mlnxproxy @mackenziepartners.com

Please complete, sign, date and return al//l WHITE proxy cards and voting
instruction forms, or vote each group of shares by mail, telephone or over
the Internet to ensure that all your shares are voted.

You may receive more than one set of these proxy solicitation materials,
including multiple copies of this proxy statement and multiple WHITE
proxy cards or voting instruction forms. For example, if you hold your
shares in more than one brokerage account, you may receive a separate
voting instruction form for each brokerage account in which you hold
shares. In addition, if you are a shareholder of record and your shares are
registered in more than one name, you may receive more than one proxy
card.

Starboard has notified Mellanox of its intent to nominate the Starboard
Nominees and has filed a revised preliminary proxy statement with the SEC
on May 29, 2018 to solicit proxies for election of its director nominees at
the Annual General Meeting. You may receive solicitation materials from
Starboard, including opposition proxy statements and a blue proxy card,
seeking your proxy to vote for the Starboard Nominees.

The Starboard Nominees are NOT endorsed by the Board. The Board urges
you NOT to sign or return the blue proxy card sent to you by Starboard and
to disregard any blue proxy card and proxy solicitation materials that may
be sent to you by Starboard.

Mellanox urges you to sign and return only the WHITE proxy card or
voting instruction form and to ignore and NOT vote any blue proxy card or
voting instruction form received from Starboard.
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Mellanox and Starboard will each use a wuniversal proxy card or voting
instruction form, which will include the names of all nominees for election

to the Board. There will be no need to use the Starboard blue proxy card or
voting instruction form, regardless of how you wish to vote.

The Board urges that you vote  FOR ALL of the Mellanox nominees using
the enclosed WHITE proxy card and that you NOT vote for any of the
Starboard Nominees.

Any information contained in this proxy statement regarding Starboard and the Starboard Nominees is based on
information provided by Starboard to the Company as specified in Items 4(b) and 5(b) of
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Schedule 14A promulgated under the Exchange Act with respect to each of
its nominees as a participant in the solicitation of proxies by the Company
and the information specified in Items 7(a), (b) and (c) of Schedule 14A,
with respect to each of its nominees as a director nominee. Each Starboard
Nominee has consented (i) to be named as a nominee for election as a
director of the Company in any proxy statement or proxy card used in the
Annual General Meeting and (ii) to the disclosure and use by the Company
of such information. We have not verified the accuracy of such
information.

Please do NOT return any blue proxy card or voting instruction form you
may receive from Starboard or otherwise authorize any proxy other than
pursuant to a WHITE proxy card or voting instruction form to vote your
shares at the Annual General Meeting, even as a protest vote. If you return
a blue proxy card or voting instruction form to Starboard or otherwise
authorize a proxy to vote your shares at the Annual General Meeting other
than pursuant to a WHITE proxy card or voting instruction form, you can
change your vote. To revoke your prior proxy and change your vote, simply
sign the enclosed WHITE proxy card or voting instruction form, date it
and return it in the postage-paid envelope provided or, follow the
instructions located on the WHITE proxy card or voting instruction form
to vote via Internet or by telephone. Any proxy may be revoked at any time
prior to its exercise at the Annual General Meeting and only your latest
dated proxy will be counted. If you have any questions or need assistance
voting, please contact our proxy solicitor:

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor,
New York, New York 10018
+1-212-929-5500

mlnxproxy @mackenziepartners.com

The solicitation of proxies is made on behalf of the Company and all the
expenses of soliciting proxies from shareholders pursuant to this proxy
statement will be borne by the Company. In addition to the solicitation of
proxies by use of the mail, directors, officers and employees of Mellanox
may communicate with shareholders personally or by email, telephone, or
otherwise for the purpose of soliciting such proxies. No additional
compensation will be paid to any such persons for such solicitation,
although we may reimburse them for reasonable out-of-pocket expenses
incurred in connection with such solicitation. We will reimburse banks,
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brokers, dealers and other nominees for their reasonable out-of-pocket
expenses in forwarding solicitation material to beneficial owners of shares
held of record by such persons.

As a result of the proxy contest initiated by Starboard, we may incur
substantial additional costs in connection with the solicitation of proxies.
We have retained MacKenzie Partners, Inc. ( MacKenzie ), to assist us in
the solicitation of proxies for a fee of up to $ , plus out-of-pocket
expenses. MacKenzie expects that approximately 25 of

Table of Contents 27



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

Table of Conten

its employees will assist in the solicitation. Our expenses related to the
solicitation of proxies from shareholders this year may substantially exceed
those normally spent for an annual general meeting. Such additional costs
are expected to aggregate to approximately $ , exclusive of the costs
represented by salaries and wages of our regular employees and officers.
These additional solicitation costs are expected to include: fees for
attorneys, accountants, public relations and financial advisers, solicitors,
advertising, printing, transportation, litigation and other costs incidental to
the solicitation of proxies for the Annual General Meeting. Such additional
solicitation costs do not include fees and expenses related to the solicitation
of proxies for the Extraordinary General Meeting, which was a separate
solicitation of our shareholders and was not a contested election or a
solicitation in connection with the election of directors. To date, we have
incurred approximately $ of these solicitation costs. Appendix A
sets forth information relating to certain of our directors, officers and
employees who are considered participants in this proxy solicitation under
the rules of the SEC by reason of their position or because they may be
soliciting proxies on our behalf. Appendix B sets forth information relating
to the Starboard Nominees, who may be deemed to be participants in this
proxy solicitation under the rules of the SEC by reason of their inclusion on
the Company s WHITE proxy card.

How can I listen to the Annual General You are invited to listen to the Annual General Meeting on July 25, 2018

Meeting if I do not attend in person? via teleconference beginning at 5:00 p.m. local Israeli time (10:00 a.m.
Eastern Time). In order to access the telephone conference call, dial the
toll-free U.S. telephone number 877-783-4265, the international telephone
number +1 785-424-1888 or the toll-free Israeli telephone
number 180-925-6145 at least 15 minutes prior to the designated starting
time and mention the conference ID number MLNX0725. You will not be
able to vote your shares during the teleconference.

How many shares must be present or The presence at the meeting, in person or represented by proxy or by voting
represented to conduct business at the  instruction form, of at least two shareholders holding at least 331/;% of our

meeting (that is, what constitutes a ordinary shares issued and outstanding on the record date and entitled to
quorum)? vote at the meeting will constitute a quorum for the transaction of business.
What happens if a quorum is not If within half an hour from the time appointed for the meeting a quorum is
present? not present, the meeting will stand adjourned for one week, to August 1,

2018 at the same hour and place, without any notification to shareholders.
If a quorum is not present at the adjourned date of the meeting on August 1,
2018, within half an hour of the time fixed for the commencement thereof,
subject to the terms of applicable law, the persons present at the meeting on
the adjourned date of August 1, 2018 will constitute a quorum.
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The only items of business that the Board intends to present at the meeting
are set forth in this proxy statement. As of the date of this proxy statement,
Starboard has notified us of its intent to nominate the Starboard Nominees
at our Annual General Meeting. No other shareholder has advised us of the
intent to present any other matter, and we are not aware of any other
matters to be presented at the meeting. If any other matter or matters are
properly brought before the meeting in accordance with the provisions of
our Articles and the Companies Law, the person(s) named as your
proxyholder(s), if any, will have the discretion to vote your shares on the
matters in accordance with their best judgment and as they deem advisable.

Shareholders holding at least 1% of the voting power in the Company had
the right to ask to include an item in the agenda of our Annual General
Meeting pursuant to Section 66(b) of the Companies Law and Regulation
5A(a) of the Companies Regulations no later than May 16, 2018, which
was the date 7 days following the date of the filing of the initial preliminary
proxy statement in connection with the Annual General Meeting, provided
that the proposed item was suitable for discussion at the Annual General
Meeting. Pursuant to Regulation 5B of the Companies Regulations, to the
extent that the Board determined that the shareholder-proposed agenda item
for the Annual General Meeting was suitable for discussion at the general
meeting, the Company would have published an updated notice of the
Annual General Meeting no later than May 23, 2018, which was the date
7 days following the deadline for shareholders to submit their proposed
agenda items. The publication of the updated notice of the Annual General
Meeting by the Company would not have impacted the record date as set
forth in this preliminary proxy statement.

Nomination of Director Candidates: Any proposals for director candidates
for the Annual General Meeting were required to be received in writing by
the secretary of the Company no later than January 25, 2018. The notice
was required to include the name and address of the shareholder who is
making the nomination and of the nominee and directed to the secretary of
the Company at the offices of Mellanox Technologies, Ltd, c/o Mellanox
Technologies, Inc., 350 Oakmead Parkway, Suite 100, Sunnyvale,
California 94085, Attention: Corporate Secretary, or such proposal might
not have been acknowledged by the Company. Our Articles also require
that any proposal for nomination of directors include the consent of each
nominee to serve as a member of the Board, if so elected. Our Articles
contain additional requirements with respect to shareholder nominees for
our Board.

Our Articles, provide a special timeline for nominations of director
candidates for the Annual General Meeting to be held on July 25, 2018.
Shareholders of the Company were entitled to submit nominees for election
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the later of sixty (60) days prior to the date of the Annual General Meeting
or ten (10) days following and including the date of public announcement
of the Company s intent to hold the
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Annual General Meeting not within thirty (30) days of the anniversary of
the 2017 annual general meeting, which was held on April 25, 2017. The
Company announced on March 7, 2018 its intention to hold the Annual
General Meeting on July 25, 2018. As a result, nominations with respect to
director candidates for the Annual General Meeting to be held on July 25,
2018 must have been received by May 26, 2018, which is sixty (60) days
prior to the date of the Annual General Meeting.

The Chairman of the Board shall preside as Chairman of the Annual
General Meeting of the Company. If at such meeting the Chairman of the
Board shall not be present, prior to voting on the proposals at the Annual
General Meeting, the shareholders present in person or by proxy shall elect
another shareholder to preside as Chairman of the Annual General Meeting.

You may vote all of the shares you owned as of June 25, 2018, the record
date, including shares held directly in your name as the shareholder of
record and all shares held for you as the beneficial owner through a broker,
trustee or other nominee such as a bank.

Most of our shareholders hold their shares through a broker or other
nominee rather than directly in their own name. As summarized below,
there are some distinctions between shares held of record and those owned
beneficially.

Shareholders of Record. If your shares are registered directly in your name
with our transfer agent, American Stock Transfer and Trust Company, you
are considered, with respect to those shares, the shareholder of record, and
these proxy materials are being sent directly to you by us. As the
shareholder of record, you have the right to vote in person at the meeting
or direct the proxyholder how to vote your shares on your behalf at the
meeting by fully completing, signing and dating the enclosed proxy card
and returning it to us in the enclosed postage-paid return envelope.

Beneficial Owner. If your shares are held in a brokerage account or by
another nominee, you are considered the beneficial owner of shares held in
street name, and these proxy materials are being forwarded to you together
with a voting instruction form. As the beneficial owner, you have the right
to direct your broker, trustee or nominee to vote your shares as you instruct
in the voting instruction form. The broker, trustee or other nominee may
either vote in person at the meeting or grant a proxy and direct the
proxyholder to vote your shares at the meeting as you instruct in the voting
instruction form. If you hold shares through a broker, trustee or nominee
you may also vote in person at the meeting, but only after you obtain a
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legal proxy from the broker, trustee or nominee that holds your shares,
giving you the right to vote your shares at the meeting. Your broker, trustee
or nominee has enclosed or provided a voting instruction form for you to
use in directing the broker, trustee or nominee how to vote your shares.
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How can I vote my shares without Whether you hold shares directly as the shareholder of record or as a

attending the meeting? beneficial owner, you may direct how your shares are voted without
attending the meeting by completing and returning the enclosed proxy card
or voting instruction form (as described below).

Voting by Telephone or over the Internet. You may also vote by telephone
or over the Internet by following the instructions included on the enclosed
proxy card or voting instruction form. You may vote by telephone or over
the Internet until 11:59 p.m. Eastern Time the day before the meeting.

How can I vote my shares in person at  Shares held in your name as the shareholder of record may be voted in

the meeting? person at the meeting (after providing proof of identification). Shares held
beneficially in street name may be voted in person only if you obtain a
legal proxy from the broker, trustee or nominee that holds your shares
giving you the right to vote the shares at the meeting. You should be
prepared to present photo identification for admittance. Please also note
that if you are not a shareholder of record but hold shares through a broker,
trustee or nominee you will need to provide proof of beneficial ownership
as of the record date, such as your most recent brokerage account
statement, a copy of the voting instruction form provided by your broker,
trustee or nominee or other similar evidence of ownership. The meeting
will begin promptly at 5:00 p.m. local Israeli time (10:00 a.m. Eastern
Time). Check-in will begin at 4:00 p.m. local Israeli time. Even if you plan
to attend the meeting, we recommend that you also complete, sign and
date the enclosed proxy card or voting instruction form and return it
promptly in the accompanying postage-paid return envelope in order to
ensure that your vote will be counted if you later decide not to, or are
unable to, attend the meeting.

Is my vote confidential? Proxy cards, voting instructions, ballots and voting tabulations that identify
individual shareholders are not secret; however, all such materials will be
handled in a manner intended to reasonably protect your voting privacy.
Your vote will not be disclosed, except as required by law and except as
required to the inspector of elections, to allow for the tabulation of votes
and certification of the vote and to facilitate a successful proxy solicitation.

How are votes counted? Each outstanding ordinary share entitles the holder thereof to one vote on
each matter considered at the meeting. Shareholders are not entitled to
cumulate their votes in the election of directors or with respect to any other
matter submitted to a vote of the shareholders pursuant to this proxy
statement. See Am [ entitled to cumulate my votes? below for more
information.
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Shareholders who appoint a proxyholder to vote on their behalf as provided
in the enclosed WHITE proxy card or voting instruction form and who do
not provide instructions concerning any matter subject to a vote at the
Annual General Meeting, will have their shares voted FOR ALL of the

Mellanox nominees, FOR the approval of the
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What if I vote with regards to more than
eleven director nominees?

What if I vote with regards to fewer than
eleven directors nominees?

2018 performance-based cash incentive award to Mr. Waldman, FOR the
approval of the grant of restricted share units and performance share units
to Mr. Waldman, FOR the approval, on an advisory basis, of the
compensation of our named executive officers, FOR the approval of the
Third Restated Plan and increase in shares reserved for issuance thereunder,
FOR the approval of cash compensation and the vesting of additional
restricted share units previously granted to each of Mr. Sanghi and
Mr. Padval, and FOR the appointment of EY Israel and the authorization of
the audit committee to determine its fiscal 2018 remuneration.

If you vote with regards to more than eleven director nominees, none of
your votes with respect to the election of directors will be counted. Your
proxy card will be treated as if you did not vote for any directors and the
proxyholder will NOT vote your shares for any directors.

If you vote with regards to fewer than eleven director nominees, your
shares will be voted for those director nominees. Your shares will not be
voted for any other director nominee.

What if I mark my ballot to expressly not If you expressly indicate that you do not grant authority to vote for any

grant authority to vote for any director
nominee?

director nominee, your shares will not be voted for any director nominee.
The proxyholder will NOT vote your shares for any directors.

What if I have a Personal Interest in any Proposal Two and Proposal Three require the approval of the holders of a

proposal?

Table of Contents

majority of the voting power represented at the meeting in person or by
proxy or written ballot and voting thereon, provided that either (a) such
majority includes at least a majority of the shares of non-controlling
shareholders or shareholders that do not have a Personal Interest (as such
term is defined in the Companies Law) in such approval voted at the
meeting (disregarding abstentions) or (b) the total number of shares of
non-controlling shareholders or shareholders that do not have such Personal
Interest and voted against this proposal does not exceed two percent of the
aggregate voting rights in the Company (satisfaction of either (a) or (b)
above, the Personal Interest Condition ).

The WHITE proxy card provides that you may indicate whether or not you
have a Personal Interest with regards to Proposal Two by voting on
Proposal #2a. A selection of FOR confirms that you DO NOT HAVE a
Personal Interest and a selection of AGAINST confirms that you DO
HAVE a Personal Interest. Failure to make a selection will be deemed a
confirmation that you DO NOT HAVE a Personal Interest.
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The WHITE proxy card provides that you may indicate whether or not you
have a Personal Interest with regards to Proposal Three by voting on
Proposal #3a. A selection of FOR confirms that you DO NOT HAVE a
Personal Interest and a selection of AGAINST confirms that you DO
HAVE a Personal Interest. Failure to make a selection will be deemed a
confirmation that you DO NOT HAVE a Personal Interest.
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If you indicate that you DO HAVE a Personal Interest with regards to
Proposal Two or Proposal Three, your vote will NOT be counted with
respect to the Personal Interest Condition.

What vote is required to elect directors in Starboard has notified the Company that it intends to nominate and solicit

a contested election? proxies to vote in favor of eight director nominees in opposition to the
nominees recommended by the Board at the Annual General Meeting.
Because the total number of nominees for election to the Board at the
Annual General Meeting made in compliance with our Articles and the
Companies Law exceeds the eleven directors to be elected at the Annual
General Meeting, directors will be elected by a plurality voting standard.
The eleven director nominees receiving the largest number of FOR votes
cast in person or by proxy or written ballot will be elected. You may vote
either FOR the election of each nominee, or you may withhold your vote.
A properly executed proxy marked WITHHOLD with respect to the
election of any nominee will not be voted, although it will be counted for
purposes of determining whether there is a quorum present.

If you vote for more than eleven director nominees, none of your votes
with respect to the election of directors will be counted. Your proxy card
will be treated as if you did not vote for any directors and the proxyholder
will NOT vote your shares for any directors.

What vote is required to approve the The approval of Proposal Two, the 2018 performance-based cash incentive

remaining proposals? award to Mr. Waldman, which will be tied to the Company s achievement
of pre-established revenue and earnings per share objectives for fiscal 2018
and which will be measured and paid, if earned, in 2019, requires the
approval of the holders of a majority of the voting power represented at the
meeting in person or by proxy or written ballot and voting thereon provided
that the Personal Interest Condition is met. You may vote either FOR or

AGAINST this proposal, or you may abstain. A properly executed proxy

marked ABSTAIN with respect to this proposal will not be voted with
respect to such proposal, although it will be counted for purposes of
determining whether there is a quorum present.

The approval of Proposal Three, the grant of 36,000 restricted share units

and 36,000 performance share units, which number can be increased to up

to 63,000 shares for over achievement performance, to Mr. Waldman,
requires the approval of the holders of a majority of the voting power
represented at the meeting, in person or by proxy or written ballot and
voting thereon, provided that the Personal Interest Condition is met. You

may vote either FOR or AGAINST this proposal, or you may abstain. A
properly executed proxy marked ABSTAIN with respect to this proposal
will not be voted with respect to such proposal, although it will be counted
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The approval on an advisory basis of Proposal Four, the compensation of
our named executive officers, requires the approval of the holders of a
majority of the voting power represented at the meeting in person or
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by proxy or written ballot and voting thereon. You may vote either FOR or

AGAINST this proposal, or you may abstain. A properly executed proxy
marked ABSTAIN with respect to this proposal will not be voted with
respect to such proposal, although it will be counted for purposes of
determining whether there is a quorum present.

The approval of Proposal Five, the Third Restated Plan and increase in
shares reserved for issuance thereunder, requires the approval of the holders
of a majority of the voting power represented at the meeting in person or by
proxy or written ballot and voting thereon. You may vote either FOR or
AGAINST this proposal, or you may abstain. A properly executed proxy
marked ABSTAIN with respect to this proposal will not be voted with
respect to such proposal, although it will be counted for purposes of
determining whether there is a quorum present.

The approval of Proposal Six, cash compensation in the amount of
$7,520.55 and the vesting of an additional 700 restricted share units
previously granted to each of our directors Mr. Sanghi and Mr. Padval,
requires the approval of the holders of a majority of the voting power
represented at the meeting in person or by proxy or written ballot and
voting thereon. You may vote either FOR or AGAINST this proposal, or
you may abstain. A properly executed proxy marked ABSTAIN with
respect to this proposal will not be voted with respect to such proposal,
although it will be counted for purposes of determining whether there is a
quorum present.

The approval of Proposal Seven, the appointment of EY Israel and
authorization of audit committee determination of their fiscal 2018
remuneration, requires the approval of the holders of a majority of the
voting power represented at the meeting in person or by proxy or written
ballot and voting thereon. You may vote either FOR or AGAINST this
proposal, or you may abstain. A properly executed proxy marked
ABSTAIN with respect to this proposal will not be voted with respect to

such proposal, although it will be counted for purposes of determining
whether there is a quorum present.

How do I vote for any of the Starboard The Board recommends that you vote FOR ALL of the Mellanox nominees
Nominees? using the WHITE proxy card and do NOT vote for any of the Starboard
Nominees.

Mellanox is using a universal WHITE proxy card and voting instruction
form which includes the names of all of the Starboard Nominees. You may
vote for any of the director nominees, including a Starboard Nominee, by
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selecting FOR on the WHITE proxy card. There is no need to use the
Starboard blue proxy card regardless of which candidates you intend to
support. Mellanox urges shareholders to sign and return only the WHITE
proxy card or voting instruction form and to ignore and NOT vote any blue
proxy card or voting instruction form received from Starboard.

15

Table of Contents 41



Edgar Filing: Mellanox Technologies, Ltd. - Form PRER14A

Table of Conten

How will my proxy be voted if Starboard 1f Starboard does not distribute a proxy statement but nominates directors at
does not distribute a proxy statement to  the Annual General Meeting, any shares voted for any of the Starboard
solicit proxies at the Annual General Nominees will be voted for such nominees.

Meeting?

How will my proxy be voted if Starboard Starboard has notified the Company that it intends to nominate and solicit

does not nominate any directors at the  proxies to vote in favor of eight director nominees in opposition to the

Annual General Meeting? nominees recommended by the Board at the Annual General Meeting. If
Starboard does not attend the Annual General Meeting, does not nominate
any or all of Starboard Nominees at the Annual General Meeting, or
withdraws certain nominees prior to the Annual General Meeting, any
shares voted for any of the Starboard Nominees who were not nominated or
whose nominations were withdrawn, will not be voted.

Am I entitled to cumulate my votes? No, you are NOT entitled to cumulate your votes.

Under Israeli law, shareholders of a company are NOT entitled to cumulate
their votes unless the company s articles of association expressly provide for
cumulative voting. Our Articles do not expressly provide for cumulative
voting.

As aresult, you will be entitled to cast one vote with respect to each of
eleven (11) different director nominees (the number of Board seats that are
up for election at the Annual General Meeting), and will not be entitled to
cumulate your votes with respect to any one or more director nominees.

Additionally, you will be entitled to cast one vote with respect to each of
the other proposals being considered at the Annual General Meeting, and
will not be entitled to cumulate your votes for such proposals.

What is a broker non-vote ? Under the rules that govern brokers that have record ownership of our
ordinary shares that are held in street name for their clients such as you,
who are the beneficial owners of the shares, brokers have the discretion to
vote such shares on routine matters. All matters to be voted on at the
Annual General Meeting are considered to be non-routine matters on which
brokers do not have discretion to vote, including: (i) the election of
directors who are identified in this proxy statement, (ii) the approval of the
2018 performance-based cash incentive award to Mr. Waldman, (iii) the
grant of restricted share units and performance share units to Mr. Waldman,
(iv) the advisory vote to approve the compensation of our named executive
officers, (v) the approval of the Third Restated Plan and increase in shares
reserved for issuance thereunder, (vi) the approval of cash compensation
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and the vesting of additional restricted share units previously granted to
each of Mr. Sanghi and Mr. Padval, and (vii) the appointment of EY Israel
as our independent registered accounting firm for fiscal 2018. We
encourage you to provide instructions to your broker regarding the voting
of your shares;
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otherwise, if you do not provide instructions to your broker regarding how
to vote your shares, then your shares will NOT be voted on any proposal at
the Annual General Meeting.

A broker non-vote occurs when a broker expressly instructs on a proxy
card that it is not voting on a matter, whether routine or non-routine.

How are broker non-votes counted? Broker non-votes will NOT be counted in tabulating the quorum for the
transaction of business or the voting result for any proposal.

How are abstentions counted? If you return a proxy card that indicates an abstention from voting on all
matters, the shares represented by your proxy will be counted as present for
the purpose of determining the presence or absence of a quorum for the
transaction of business, but they will NOT be counted in tabulating the
voting result for any particular proposal.

What happens if the meeting is Assuming the presence of a quorum, if our Annual General Meeting is

adjourned? adjourned to another time and place, additional notice will be given
regarding the date of the adjourned meeting in accordance with the
Companies Law, unless the adjournment is for more than 21 days, in which
case a new notice of the adjourned meeting setting forth a new record date
will be given to the Company s shareholders. At the adjourned meeting, we
may transact any items of business that might have been transacted at the
Annual General Meeting.

Who will serve as inspector of elections? A representative of , will tabulate the votes and act as inspector of
elections at the meeting.

Where can I find the voting results of the We will announce preliminary voting results at the meeting and will

meeting? publish the final voting results in a Current Report on Form 8-K filed
within four (4) business days from and including the date of the Annual
General Meeting, as required by Item 5.07(b) of Form 8-K.

What is the deadline for submitting As a shareholder, you may be entitled to present proposals for action at a
proposals for consideration at next future meeting of shareholders, including director nominations.

year s annual general

meeting or to nominate individuals to

serve as directors?
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Shareholder Proposals: For a shareholder proposal to be considered for
inclusion in our proxy statement for the annual general meeting of
shareholders to be held in 2019, the proposal must be in writing and
received by the secretary of the Company at the offices of Mellanox
Technologies, Ltd., c/o Mellanox Technologies, Inc., 350 Oakmead
Parkway, Suite 100, Sunnyvale, California 94085, Attention: Corporate
Secretary, no later than , 2019, or such proposal will be
considered untimely under Rule 14a-8 of the Exchange Act. If the date of
our annual general meeting of shareholders to be held in 2019 is more than
30 days before or 30 days after the anniversary date of the Annual General
Meeting, the deadline for inclusion of proposals in our
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proxy statement will instead be a reasonable time before we begin to print
and mail our proxy materials. Shareholder proposals must comply with the
requirements of Rule 14a-8 of the Exchange Act and any other applicable
rules established by the SEC. Proposals of shareholders intended to be
presented at the annual general meeting of shareholders to be held in 2019
without inclusion of such proposals in our proxy statement relating to such
annual general meeting must be received not later than sixty (60) days and
not more than one hundred twenty (120) days before such annual general
meeting. Shareholders are also advised to review our Articles, which
contain additional requirements with respect to advance notice of
shareholder proposals.

Nomination of Director Candidates: Any proposals for director candidates
must be in writing, include the name and address of the shareholder who is
making the nomination and of the nominee and should be directed to the
secretary of the Company at the offices of Mellanox Technologies, Ltd, c/o
Mellanox Technologies, Inc., 350 Oakmead Parkway, Suite 100,
Sunnyvale, California 94085, Attention: Corporate Secretary, or such
proposal may not be acknowledged by the Company.

Shareholders will be entitled to submit nominees for election as directors at
our 2019 annual general meeting in accordance with our Articles, ninety
(90) days prior to the anniversary date of the Annual General Meeting,
which will be April 26, 2019 or if the 2019 annual general meeting is not
held within thirty (30) days of the anniversary date of the Annual General
Meeting, then by the later of sixty (60) days prior to the date of the 2019
annual general meeting or ten (10) days following and including the day on
which public announcement of the date of such 2019 annual general
meeting is first made by the Company, which is required to be at least fifty
(50) days prior to the date of such meeting. Each nominating shareholder is
required to deliver to the Company, at the time it delivers its notice, (1) the
consent of each nominee to (i) be named as a nominee for election as a
director of the Company in any proxy statement or proxy card used in such
meeting, and (ii) the disclosure and use by the Company and each
nominating shareholder of any information provided with respect to such
nominee pursuant to our Articles or that is otherwise publicly filed with the
SEC with respect to such nominee in any proxy statement, proxy card or
other proxy materials used in connection with or relating to the 2019 annual
general meeting; (2) the name and address of such nominating shareholder
and each of its nominees for election as a director, a representation that the
nominating shareholder is a holder of record of shares of the Company
entitled to vote at such meeting and intends to appear in person or by proxy
at the meeting to nominate its nominees for election as director, and a
description of all arrangements or understandings between the nominating
shareholder and each of its nominees for election as director and any other
person or persons pursuant to which the nomination or nominations are
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made by the nominating shareholder, and all information specified in Items
4(b) and 5(b) of Schedule 14A promulgated under the Exchange Act with
respect to each shareholder nominee as a participant in the solicitation of
proxies by the Company and the information specified in
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Items 7(a), (b) and (c) of Schedule 14 A, with respect to each shareholder
nominee as a director nominee; and (3) information and declarations
required to be delivered to the Company under the Companies Law.
Shareholders are also advised to review our Articles, which contain
additional requirements with respect to shareholder nominees for the
Board.

If a nominating shareholder has delivered its notice of its intent to nominate
shareholders at the 2019 annual general meeting and the information and
consents required by our Articles by the required deadline, the Company
will be required to provide with regard to its nominees for election as a
director at the 2019 annual general meeting, (1) the consent of each
nominee to (i) be named as a nominee for election as a director of the
Company in any proxy statement or proxy card used in such meeting, and
(ii) the disclosure and use by the Company and each nominating
shareholder of any information provided with respect to such nominee
pursuant to our Articles or that is otherwise publicly filed with the SEC
with respect to such nominee in any proxy statement, proxy card or other
proxy materials used in connection with or relating to the 2019 annual
general meeting and (2) the information required by Items 4(b), 5(b), 7(a),
7(b) and 7(c) of Schedule 14A with respect to its director nominees.

The Company will provide each nominating shareholder with the above
information and consents with respect to each director nominated by the
Company for election at the 2019 annual general meeting sixty (60) days
prior to the date of the 2019 annual general meeting, which will be May 26,
2019, or if the 2019 annual general meeting is not held within thirty
(30) days of the anniversary date of the Annual General Meeting, then
within five (5) days after the last day that shareholders may submit notice
of their intent to make a nomination or nominations for the election of
directors at such meeting.

The Company will also provide each nominating shareholder with the
information and consents regarding director nominees received from any
other nominating shareholder within five (5) days from and including the
last date for a nominating shareholder to provide such information to the
Company with respect to any annual general meeting or any extraordinary
general meeting, as described above.
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BACKGROUND OF THE SOLICITATION

The following chronology summarizes the key meetings and events related to the proxy contest at the Annual General
Meeting. This chronology does not purport to catalogue every conversation of or among the Board or our
representatives, and other parties.

On May 10, 2017, the Board met for an annual strategic review of ongoing projects at the Company, including the
1550nm silicon photonics development. Over the following months, the Board discussed the potential discontinuation
or sale of the 1550nm silicon photonics development.

On November 20, 2017, Starboard filed a Schedule 13D (the Schedule 13D ) with the SEC disclosing a 9.8%
beneficial ownership position in Mellanox.

Also on November 20, 2017, Peter Feld of Starboard sent an e-mail to Mr. Waldman. In his message, Mr. Feld
introduced Starboard and requested a time to speak with Mr. Waldman. Neither Mr. Feld nor any other representatives
of Starboard had engaged with Mr. Waldman or any other representatives of Mellanox prior to Starboard s filing of the
Schedule 13D.

On November 21, 2017, Mr. Waldman responded to Mr. Feld and offered a meeting to introduce himself, discuss
Mellanox s business and listen to Starboard s views.

On November 22, 2017, the Board met with Mellanox s advisors to discuss the plan for engagement with Starboard
following the public announcement of Starboard s ownership position in Mellanox. The Board agreed to evaluate its
current and potential financial advisors to assist the Board in connection with Mellanox s engagement with Starboard.

On November 28, 2017, representatives of Starboard had a telephone discussion with Mr. Waldman and Jacob
Shulman, the Company s chief financial officer at the time, to gain a better understanding of Mellanox and
management s strategy.

On December 4, 2017, the Board met with Mellanox s advisors, including representatives of J.P. Morgan, Mellanox s
independent financial advisor, to discuss its engagement plan with Starboard. The Board had four (4) additional
meetings in December and, among other matters, discussed Mellanox s engagement with Starboard at such meetings.

On December 6, 2017, representatives of Starboard, including Mr. Feld met with Mr. Waldman and Irwin Federman,
Chairman of the Board, at a restaurant in Menlo Park, California to discuss Starboard s views on Mellanox. During that
meeting Mr. Feld informed Mr. Federman that a significant change was required in the composition of the Board.

On December 7, 2017, Mr. Waldman emailed representatives of Starboard to offer to have a call to address any further
questions regarding Mellanox s business. Mr. Feld indicated that certain representatives of Starboard would attend
Mellanox s presentation at the Barclays Global Technology, Media and Telecommunications Conference.

On December 7, 2017, at the Barclays Global Technology, Media and Telecommunications Conference in San
Francisco, California, Mr. Waldman announced Mellanox s financial targets for 2018, the first time that Mellanox had
provided annual guidance.

On December 12, 2017, at Mellanox s request, representatives of Starboard met with Messrs. Waldman and Shulman

at Starboard s offices in New York to further discuss Starboard s views on Mellanox s business and its 2018 outlook.
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On December 15, 2017, at Starboard s request, representatives of Starboard had a telephone discussion with
Mr. Federman and Ms. Amal Johnson, Chair of the compensation committee, to discuss Starboard s views on
Mellanox. Mr. Federman and Ms. Johnson further stated that they were open to working with Starboard and that the
Board believed that Starboard should support the Company s current strategy and executive leadership.
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On December 18, 2017, at Mellanox s request, representatives of Starboard had a telephone discussion with
Mr. Waldman to discuss the engagement with Starboard to date, the opportunity for margin expansion, and the
potential to meet at Mellanox s headquarters in Israel. The representatives of Starboard indicated that Starboard may
seek changes to the Board.

On December 19, 2017, Mr. Waldman reached out to Mr. Feld to plan a meeting in Israel at Mellanox s headquarters.
After further correspondence, the meeting was scheduled on January 15, 2018.

On December 19, 2017, the nominating and corporate governance committee discussed its search for potential
candidates to fill two existing vacancies on the Board.

On January 2, 2018, Starboard filed an amendment to its Schedule 13D disclosing a 10.7% beneficial ownership
interest in Mellanox as a result of exercise of forward contracts it had previously disclosed.

On January 8, 2018, Starboard issued a press release announcing that it had delivered an open letter and
accompanying supplemental slides to Mr. Waldman and the Board, which were made public.

On January 9, 2018, Mellanox announced that it would shut down its 1550nm silicon photonics development effective
immediately. The discontinuation of Mellanox s 1550nm silicon photonics development activities is projected to result
in expected fiscal 2018 non-GAAP operating expense savings of $26 million to $28 million.

On January 15, 2018, representatives of Starboard met with Mr. Waldman and several members of Mellanox s
management team at Mellanox s headquarters in Yokneam, Israel. During the meetings, the parties discussed Mellanox
and its operations, Mellanox s 2017 performance and 2018 prospects, listened to perspectives from Starboard and
toured the facilities.

Later on January 15, 2018, representatives of Starboard attended a dinner in Tel Aviv, Israel, which included Mr.
Waldman, Shai Cohen, director, co-founder, and former Chief Operating Officer of Mellanox, and David Perlmutter
and Dov Bharav, the two Israel-based independent directors of Mellanox, as well as certain members of Mellanox s
management, including Michael Kagan, co-founder and Chief Technology Officer. At the dinner, Starboard and
Mellanox representatives discussed the Board s and Starboard s perspective on Mellanox, Mellanox s outlook and the
engagement with Starboard to date.

On January 16, 2018, Mr. Feld emailed Mr. Waldman to express appreciation for the meeting in Israel and his desire
for continued engagement with the Company.

On January 17, 2018, Starboard delivered a letter to Mellanox s Corporate Secretary (the Nomination Letter )
nominating Mary B. Cranston, Peter A. Feld, Jonathan Khazam, Thomas Lacey, Efrat Makov, Jon A. Olson, Jeffrey

C. Smith, Jorge L. Titinger, and Gregory Waters for election to the Board at the Annual General Meeting. On that
same day, Starboard delivered a letter to Mellanox shareholders stating its belief that significant change to the Board
was required to address its concerns about performance at Mellanox. Starboard also issued a press release on January
17,2018 to announce its delivery of the Nomination Letter to the Company for the election of nine (9) director
candidates at the Annual General Meeting.

Also on January 17, 2018, Mellanox issued a press release acknowledging receipt of director nominations from
Starboard in connection with the Annual General Meeting. In the press release, Mellanox noted that it had numerous
discussions and meetings with Starboard over the past several months and remained open to constructive input from
Starboard. Mellanox also stated that Starboard had made no attempt to discuss its nomination of directors with
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Mellanox prior to the public announcement.

On January 19, 2018, at Mr. Waldman s request, representatives of Starboard had a telephone discussion with certain
members of Mellanox management, including Mr. Shulman, to discuss Mellanox s financial results for the fourth fiscal
quarter of 2017.

On January 22, 2018, the Board met with Mellanox s advisors to discuss Starboard s nomination of director candidates
and the history of the Company s attempts to engage with Starboard to date, including the fact that
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Starboard had met with members of the Board and senior management in Israel two days before submitting its
nominations and had not mentioned the nominations or its candidates. The Board also discussed the current voting
mechanics for a contested election of directors, including the majority voting standard in the Articles. The Board
discussed the ongoing search for independent Board candidates with operational experience in the semiconductor
industry to fill the two existing vacancies on the Board. The Board had four (4) additional meetings in January,
including the meeting on January 31, and, among other matters, discussed Mellanox s engagement with Starboard at
such meetings.

Effective January 23, 2018, the Company also engaged Credit Suisse as an independent financial advisor to advise
Mellanox in connection with shareholder activism.

On January 31, 2018, the Board met with Mellanox s advisors and discussed potential improvements in Mellanox s
corporate governance in a contested election. The Board reviewed with Mellanox s advisors the benefits to
shareholders of adoption of the Plurality Voting Standard Proposal and the Universal Proxy Card Proposal (each as
defined below) and the U.S. and Israeli law considerations for implementing these changes pursuant to an amendment
of the Articles.

During the week of February 5, 2018, a representative of J.P. Morgan, had a call with Mr. Feld to better understand
Starboard s view of Mellanox s business. Mr. Feld reiterated Starboard s demands for a significant change in the
composition of the Board.

On February 5, 2018, Starboard issued a press release announcing that it had delivered a letter to Mr. Federman, with
copies to the Board, Glenda Dorchak, Chair of the nominating and corporate governance committee and Ms. Johnson.
In the letter, Starboard expressed concern about sales of Mellanox s shares held by members of the Board and
management.

On February 7, 2018, the Board met with Mellanox s advisors to consider changes to Mellanox s voting standards and
related voting mechanics in a contested election. Mellanox s outside U.S. and Israeli counsel reviewed with the Board
the applicable legal requirements for adoption of the Plurality Voting Standard Proposal and the Universal Proxy Card
Proposal, including their recommendation to hold an extraordinary general meeting of shareholders (the

Extraordinary General Meeting ) to enable shareholders to vote on these proposals so that the proposals would be in
effect at the Annual General Meeting. The Board also discussed Starboard s letter dated February 5, 2018.

On February 9, 2018, Mellanox amended its existing engagement letter with J.P. Morgan to provide that J.P. Morgan
would advise Mellanox in connection with strategic planning and shareholder activism. Mellanox had previously
engaged J.P. Morgan in March 2017 as an independent financial advisor in connection with the unsolicited acquisition
offer from Marvell Technology Group that was disclosed by Starboard in its Schedule 13D.

On February 14, 2018, the Board met with Mellanox s advisors to further discuss the benefits of the Plurality Voting
Standard Proposal and the Universal Proxy Card Proposal for Mellanox s shareholders and authorized Mellanox s
management to proceed with holding an Extraordinary General Meeting to present these proposals to Mellanox s
shareholders. The Board had three (3) additional meetings in February and, among other matters, discussed Mellanox s
engagement with Starboard at such meetings.

On February 20, 2018, the Board appointed two new directors with significant operating expertise and leadership
experience in the semiconductor industry, Steve Sanghi, Chairman and CEO of Microchip Technology Inc.

( Microchip ), and Umesh Padval, Partner at Thomvest Ventures and a Director of Integrated Device Technology, Inc.
The appointment of Mr. Sanghi and Mr. Padval was a result of Mellanox s search for independent directors to fill the
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two existing vacancies on the Board and thereby increased the Board s membership from nine to eleven directors.
On February 21, 2018, Mellanox announced the appointments of Mr. Sanghi and Mr. Padval to the Board. Mellanox
noted that both directors were highly qualified in the semiconductor industry and would bring strong leadership that

will be instrumental for operational excellence, continued growth and increased shareholder value for Mellanox s
shareholders.
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Also on February 21, 2018, Mellanox announced (i) updated guidance for the first fiscal quarter of 2018 ending
March 31, 2018; and (ii) Mr. Shulman s plans to step down as CFO of Mellanox on May 4, 2018, after announcing
fiscal first quarter 2018 earnings. Mellanox stated that it was working with a search firm and evaluating candidates to
succeed Mr. Shulman as CFO. Shortly prior to Mellanox s press releases regarding updated guidance and the addition
of two new independent directors, Mr. Federman emailed Mr. Feld to advise him of the subject matter of the
announcements.

On February 22, 2018, following the announcement of the appointments of Mr. Padval and Mr. Sanghi to the Board,
Mr. Feld separately called each of Mr. Sanghi and Mr. Padval to discuss Starboard s views on Mellanox s performance.

Also on February 22, 2018, Mr. Feld called a representative of Credit Suisse to discuss his views on Mellanox s
performance. Mr. Feld expressed Starboard s demand for a significant change in composition of the Board.

On March 7, 2018, the Board met with the Company s advisors to receive an update on the timeline for filings related
to the Extraordinary General Meeting. The Board had three (3) additional meetings in March and, among other
matters, discussed Mellanox s engagement with Starboard at such meetings.

Later on March 7, 2018, Mellanox filed a preliminary proxy statement with the SEC with respect to Extraordinary
General Meeting to be held on May 24, 2018, at which shareholders were to be given the opportunity to approve two
proposals. The first proposal was to approve an amendment to Article 39(a) of Mellanox s amended and restated
articles of association (as amended, the Articles ) to require that in the event of a contested election, directors will be
elected by a plurality of the votes cast (the Plurality Voting Standard Proposal ). The second proposal was to
approve an amendment to Article 39(b) of Mellanox s Articles to, among other matters described in the definitive
proxy statement for the Extraordinary General Meeting filed with the SEC on May 7, 2018 (the EGM Proxy
Statement ), require that (A) any nominee for election to the Board must consent to be named as a nominee for
election as a director of the Company in any proxy statement or proxy card used in connection with any general
meeting of shareholders at which such nominee is nominated for election as a director; and (B) each proxy card used

in connection with the election of directors of the Company must include all nominees for election as directors of the
Company and satisfy certain other requirements as set forth in detail in the EGM Proxy Statement (the Universal
Proxy Card Proposal ). Mellanox also issued a press release, including a letter to Mellanox s shareholders, notifying
them of the filing of the preliminary proxy statement.

Also on March 7, 2018, following Mr. Feld s call with Mr. Federman and Mr. Waldman earlier that day, Starboard
filed a preliminary proxy statement with the SEC with respect to the election of director nominees at the Annual
General Meeting and issued a press release, including a letter to Mellanox s shareholders, notifying them of the filing
of Starboard s preliminary proxy statement. Starboard did not engage with Mellanox in advance of filing its
preliminary proxy statement. Starboard s preliminary proxy statement indicates it contemplated a majority voting
standard and the use of proxy cards that are not universal proxy cards in a contested election of directors in describing
the vote that would take place at the Annual General Meeting.

On March 12, 2018, Mellanox issued a press release including a letter to its shareholders to emphasize the importance
of the approval of the Plurality Voting Standard Proposal and the Universal Proxy Card Proposal at the Extraordinary
General Meeting so that they would be effective at the Annual General Meeting. On that same day, Starboard sent a
letter to Mellanox s shareholders.

On March 13, 2018, a representative of Credit Suisse had a telephone discussion with Mr. Feld and listened to his
perspective on Mellanox s performance and the proposed Extraordinary General Meeting. Mr. Feld reiterated

Starboard s demand for a significant change in the composition of the Board.
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On March 16, 2018, Mr. Sanghi reached out to Mr. Feld to request a meeting in-person with Mr. Waldman and
Mr. Sanghi. The meeting was subsequently scheduled to take place on April 5, 2018.

On March 19, 2018, Starboard issued a press release in response to Mellanox s press release on March 12, 2018.
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On April 5, 2018, at Mellanox s request, Mr. Waldman and Mr. Sanghi met with Mr. Feld in Menlo Park, California.
The parties discussed Mellanox and its operations, Mellanox s 2017 performance and 2018 prospects and the corporate
governance proposals to be presented to the shareholders at the Extraordinary General Meeting.

On April 16, 2018, the Board met to discuss, among other matters, engagement with Starboard. On that same day, the
Board and the compensation committee approved amendments to the existing change in control severance agreements
in place for our executives other than Mr. Waldman and Mr. Shulman. The Board had two (2) additional meetings in
April and, among other matters, discussed Mellanox s engagement with Starboard at such meetings.

On April 17, 2018, Mellanox issued a press release announcing financial results for the first fiscal quarter of 2018.

On April 19, 2018, Mellanox announced that the Extraordinary General Meeting would be held on May 24, 2018 at
the Company s offices in Tel Aviv, Israel.

Also on April 19, 2018, Mr. Sanghi emailed Mr. Feld noting that Mr. Waldman and Mr. Shulman would be meeting
with investors, including Starboard, during the week of April 23, 2018 following the announcement of the Company s
financial results for the first fiscal quarter of 2018, and suggesting that the representatives of Mellanox and Starboard
meet again following an upcoming meeting of the Board.

On April 24, 2018, Mr. Waldman and Mr. Shulman met with representatives of Starboard as part of a series of
investor meetings following the announcement of the Company s financial results for the first fiscal quarter of 2018

Also on April 24, 2018, Mr. Sanghi returned a telephone call initiated by Mr. Feld and listened to his views on
Mellanox s performance.

On April 26, 2018, a representative of Credit Suisse, had a call with Mr. Feld to hear his thoughts on Mellanox s
performance.

On May 7, 2018, Mellanox filed its definitive proxy statement with the SEC with respect to the Extraordinary General
Meeting.

On May 9, 2018, Mellanox filed its preliminary proxy statement with the SEC with respect to the Annual General
Meeting.

On May 11, 2018, Mr. Sanghi reached out to Mr. Feld to schedule a meeting between representatives of Mellanox and
Starboard to discuss Mellanox s performance and composition of the Board. After further correspondence, the parties
scheduled a call on May 16, 2018.

On May 14, 2018, Mellanox issued a press release announcing that independent proxy advisory firms Institutional
Shareholder Services and Glass, Lewis & Co. each recommended in its respective report issued on May 11, 2018 that

Mellanox s shareholders vote FOR both of the corporate governance proposals at the Extraordinary General Meeting.

On May 16, 2018, Mr. Waldman, Mr. Sanghi and Mr. Federman had a call with Mr. Feld and other representatives of
Starboard to discuss Mellanox s Board composition and its 2018 performance and prospects.

On May 17, 2018, Mellanox issued a press release announcing updated guidance for the second fiscal quarter ending
June 30, 2018 and the fiscal year ending December 31, 2018.
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On May 21, 2018, Mr. Sanghi had a call with Mr. Feld to discuss Mellanox s Board composition and its 2018
performance and prospects.

On May 24, 2018, at the Extraordinary General Meeting, shareholders approved the Plurality Voting Standard
Proposal and the Universal Proxy Card Proposal.

Later on May 24, 2018, Mr. Waldman, Mr. Padval, Mr. Sanghi, Mr. Federman and Dan Burch, a representative of
MacKenzie, had a meeting with Mr. Feld and other representatives of Starboard to discuss Mellanox s Board
composition and its 2018 performance and prospects.
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Also on May 24, 2018, Mellanox issued a press release announcing that approximately 99% of ordinary shares voting
on each proposal had approved each of the Plurality Voting Standard Proposal and the Universal Proxy Card Proposal
at the Extraordinary General Meeting.

On May 29, 2018, Mr. Waldman, Mr. Padval, Mr. Sanghi and Mr. Federman had a call with Mr. Feld and other
representatives of Starboard to discuss Mellanox s Board composition and its 2018 performance and prospects.

Also on May 29, 2018, Starboard filed a revised preliminary proxy statement with the SEC with respect to the Annual
General Meeting.

On June 1, 2018, Mellanox delivered to Starboard the consents and information required from each of Mellanox s
director nominees pursuant to Article 39(b) of our Articles in connection with the use of a universal proxy card.

On June 1, 2018, Starboard delivered to Mellanox s Corporate Secretary the consents and information required from
each of the Starboard Nominees pursuant to Article 39(b) of our Articles in connection with the use of a universal
proxy card (the Starboard Supplemental Notice ). The Starboard Supplemental Notice also notified Mellanox that,
effective June 1, 2018, Starboard was withdrawing its nomination of Mr. Smith as a nominee for election as director at
the Annual General Meeting and reducing its total number of nominees for election as director to eight persons.

On June 3, 2018, a representative of Credit Suisse had a call with Mr. Feld to hear his thoughts on Mellanox s
performance and the composition of the Board.
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CERTAIN EFFECTS OF STARBOARD S SOLICITATION

Starboard has notified Mellanox of its intent to nominate the Starboard Nominees and has filed a revised preliminary
proxy statement with the SEC on May 29, 2018 to solicit proxies for election of its director nominees at the Annual
General Meeting. Certain of our Company s material agreements could be impacted if a change in control occurs. The
definition of change in control under the agreements described below, as currently existing and as existing prior to
Starboard s announcement of its purchase of 9.8% of our outstanding ordinary shares on November 20, 2017, includes
replacement of a majority of the members of the Board with individuals whose nomination for election was not
approved by at least 2/3"ds of the directors currently in office. A change in control would be deemed to occur under
these agreements if a majority of our Board were replaced with the Starboard Nominees at the Annual General
Meeting.

We have entered into executive severance benefits agreements with certain of our employees,
including each of our executive officers, which, with the exception of the agreements with Messrs.
Waldman and Shulman, were amended and restated as described in Background of the Solicitation
above. These agreements provide for certain severance benefits and acceleration of equity awards
only in the event the executive s employment with our Company is terminated without cause or if
the executive is constructively terminated, in each case during the 12-month period following a
change in control (a so called double trigger requirement). The election of six or more Starboard
Nominees would constitute a change in the majority of our incumbent directors, which the Board
believes would trigger a change in control under these agreements unless at least two-thirds of the
members of the Board currently in office either (i) elect the Starboard Nominees to the Board prior

to the Annual General Meeting or (ii) nominate the Starboard Nominees for election by our
shareholders at the Annual General Meeting. The Board does not believe that approval by the Board
of the Starboard Nominees for a more limited purpose, such as to avoid a change in control being
triggered under the severance benefits agreements, was contemplated by the severance benefits
agreements or is sufficient to avoid triggering a change in control under the severance benefits
agreements. The double trigger requirement related to a change in a majority of the incumbent
directors was approved by the Board in order to help retain executives who are important to the
operation of our business in the face of a potential contested change in a majority of the Board by
providing severance protection in the event a majority of the Board is replaced and those executives
are terminated within 12 months by the new Board. Under the severance agreements if the
executive s employment with our Company is terminated without cause or if the executive is
constructively terminated, in each case, during the 12-month period following the change in control

of our Company, and the executive provides us a general release of all claims, then the executive is
entitled to receive the following payments and benefits:

An amount equal to the sum of the executive s annual base salary and the executive s target annual bonus for
the year of termination (or base salary continuation for six months at a rate of 120% of his annual base salary
in the case of Mr. Waldman);

in the case of a named executive officer who resides in the United States, if the named executive officer
elects COBRA coverage under our group health plan, payment for the cost to continue COBRA coverage for
the named executive officer and his eligible dependents for up to 12 months following the termination date;
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and

accelerated vesting and immediate exercisability of the named executive officer s outstanding and unvested

stock awards as to 100% (or 50% in the case of Mr. Waldman) of the total number of unvested shares subject

to such outstanding and unvested stock option awards.
The following table sets forth quantitative estimates of the benefits to be received by each of our named executive
officers under the revised executive severance benefits agreements if such officer s employment was terminated
without cause or constructively terminated (as these terms are defined in the change in control severance agreements)
on December 31, 2017, assuming that the revised executive severance benefits agreements were in effect on
December 31, 2017 and that such termination occurred during the 12-month period following a change in control (as
such term is defined in the executive
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severance benefits agreements) of our Company. Such benefits are in addition to any payments or other benefits that
our employees, including our named executive officers, who reside in Israel may be entitled to receive under
applicable Israeli law, which are also set forth below under Israeli Severance and Benefits .

Israeli
Severance
Target COBRA and
Salary Bonus Coverage Benefits Value of Accelerated Total

Name $) $) $) ($) Equity Awards $)D  ($)

Eyal Waldman® 380,193 821,855 6,065,625 7,267,673
Jacob Shulman® 210,000 23,833 992,725 1,226,558
Marc Sultzbaugh 370,000 93,333 23,833 2,442,425 2,929,591
Michael Kagan 279,626 75,000 469,612 2,209,893 3,034,131

(1) The value of accelerated equity awards is calculated based on the closing price of our common stock on
December 29, 2017, which was $64.70 per share.
(2) Messrs. Waldman and Shulman did not receive revised executive severance benefits agreements. Mr. Shulman
resigned from the Company effective May 4, 2018.
The Board would not have the ability to retroactively and unilaterally change the terms of these agreements or
otherwise prevent the payment of the severance benefits in the event an executive became entitled to the benefits.

See Executive Compensation Tables Potential Payments Upon Termination Following a Change of Control for
quantitative estimates of the payments and benefits under the agreements in place with our named executive officers
as of December 31, 2017.

Our compensation committee and our Board have approved the grant of 36,000 performance share units, which
can result in the issuance of up to 63,000 ordinary shares for over achievement performance, to Mr. Waldman,
our CEO, subject to the approval of our shareholders, as described in Proposal Three. Pursuant to the terms of
the performance share units, in the event of a change in control prior to the end of the performance period the
number of shares that shall become issuable upon the applicable vesting date (described below) will be based
on the greater of (i) target performance (representing 36,000 shares) and (ii) actual performance as of the
change in control. If the successor or surviving entity assumes the performance share units, the performance
share units shall remain outstanding and eligible to vest following the end of the performance period subject to
Mr. Waldman s continued service through such date; provided that if Mr. Waldman s employment with our
Company is terminated without cause or if he is constructively terminated, in each case, during the 12-month
period following the change in control, the performance share units shall vest in full upon such termination. If
the successor or surviving entity does not assume the performance share units, the performance share units
shall vest in full upon such change in control. Under our Third Restated Plan, a change in control includes if a
majority of the members of the Board were replaced with individuals whose nomination or election was not
approved by at least 2/31s of the directors currently in office. If a majority of our Board were replaced with the
Starboard Nominees a change in control will be triggered under the performance share units resulting in the
number of shares that shall become issuable upon the applicable vesting date being the greater of (i) target
performance (representing 36,000 shares) or (ii) actual performance as of the change in control. The Board
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would not have the ability to retroactively and unilaterally change the terms of the performance share units or
otherwise prevent the acceleration of shares thereunder.
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PROPOSAL ONE ELECTION OF DIRECTORS

Mellanox has a diverse and experienced Board that is actively engaged in overseeing the execution of our strategy to
continue to increase revenue, expand market share and improve our operating margins. Our Board is composed of
eleven highly qualified and experienced directors, nine of whom are independent and all of whom are seasoned
leaders committed to driving shareholder value. For more information regarding the independence of our director
nominees, please see Corporate Governance and Board Of Directors Matters Director Independence.

Notably, our Board recently welcomed two new, independent directors, Steve Sanghi and Umesh Padval, concluding
our search that began last year to fill two vacant board seats. As CEO of Microchip since 1991, Mr. Sanghi has
established himself as one of the best operators in the semiconductor industry with a proven ability to drive profitable
growth and value creation. Since joining the board of Integrated Device Technology in 2008, Mr. Padval has seen
significant operating margin expansion and stock price appreciation, resulting in over 5x market cap growth during his
tenure. Each is a skilled and deeply knowledgeable leader who brings new perspectives and extensive semiconductor
industry knowledge to our team. We are confident that their leadership abilities will be invaluable to Mellanox as we
continue to execute on our strategic plan.

All eleven directors are to be elected at our Annual General Meeting to serve until the next annual general meeting, or
until their respective successors have been elected and have qualified or until their earlier death, resignation or
removal.

Starboard has also notified the Company that it intends to nominate and solicit proxies to vote in favor of eight
director nominees in opposition to the nominees recommended by the Board. We believe that the nominees proposed
by the Board are the most qualified candidates for election at the Annual General Meeting. As described below, we
believe our nominees have the experience, industry knowledge, integrity and commitment necessary to oversee the
execution of our strategic plan and create value for all our shareholders.

Mellanox Director Nominees

The Board has nominated each of our current directors for re-election to the Board. Certain information regarding
their individual experience, qualifications, attributes and skills that led the Board to conclude that they should serve on

the Board is described below. If elected, each director will hold office until our annual general meeting of
shareholders to be held in 2019, or until their respective successors have been elected and have qualified or until their
earlier death, resignation or removal. In the event that the aforementioned persons appointments are approved by the
required vote of the shareholders at the Annual General Meeting, they will be compensated in accordance with our
director compensation program. Please refer to the description of the compensation of our directors under the headings

Corporate Governance and Board of Directors Matters Director Compensation and Director Compensation in Fiscal

Year 2017 in this proxy statement.

Each nominee for director has consented to being named as a director nominee for election to the Board in any proxy
statement or proxy card relating to the Annual General Meeting, including any proxy statement or proxy card
distributed by Starboard, and to serve if elected.
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The names of each nominee for director, the year in which each director was first elected to the board, the age of each
director as of May 1, 2018 and the present principal occupation of each director are as follows:

Year
Director
First
Name Elected Age Principal Occupation
Irwin Federman 1999 82  Chairman of the Board of Directors, Mellanox Technologies, Ltd.;
Senior Advisor, U.S. Venture Partners
Eyal Waldman 1999 57  President and Chief Executive Officer, Mellanox Technologies, Ltd.
Dov Baharav 2010 67 Chairman of Gilat Satellite Networks Ltd.
Shai Cohen 2015 55 Chief Executive Officer and Co-Founder of Proteantecs Ltd.
Glenda Dorchak 2009 63  Advisor to and board member of technology companies
Amal Johnson 2006 65  Advisor to and board member of technology companies
Umesh Padval 2018 60 Partner, Thomvest Ventures
David Perlmutter 2014 64 Managing General Partner of Eucalyptus Growth Capital
Thomas Riordan 2007 61 Consultant to early stage technology companies
Steve Sanghi 2018 62 President, Chief Executive Officer and Chairman of the Board of
Directors of Microchip Technology Incorporated
Thomas Weatherford 2005 71  Advisor to technology companies and former financial executive

The Board recommends that you vote FOR ALL of the Mellanox nominees
listed in this proxy statement and on the enclosed WHITE proxy card.

Irwin Federman has served as a member of our Board since June 1999 and as chairman of our Board since June 2013.
He has also served as our lead independent director since March 2010. Mr. Federman was a general partner of U.S.
Venture Partners ( USVP ), a venture capital firm, from April 1990 to October 2015. He is now a Senior Advisor to
USVP. Mr. Federman was president and chief executive officer ( CEO ) of Monolithic Memories, Inc., a
semiconductor company, from 1978 to 1987. Mr. Federman serves on the boards of directors of Intermolecular, Inc., a
materials analysis and discovery company, Check Point Software Technologies Ltd., a security software company,
and a number of private companies and charitable trusts. Mr. Federman previously served on the board of directors of
SanDisk Corporation. Mr. Federman holds a Bachelor of Science in Economics from Brooklyn College and was
awarded an Honorary Doctorate of Engineering from Santa Clara University. Mr. Federman has received Lifetime
Achievement awards from the International Business Forum, Silicon Valley Bank and Deloitte and Touche.
Mr. Federman is located in the United States.

Mr. Federman s intimate knowledge of the business, financial and operational aspects of technology companies in all
stages of development over the past forty plus years uniquely qualifies him to serve as chairman of our Board and, in
that capacity as a non-executive director, to serve as our lead independent director.

Eyal Waldman is a co-founder of Mellanox, and has served as our president and CEO and as a member of our Board
since March 1999. From March 1999 until June 2013, he also served as the chairman of our Board. From March 1993
to February 1999, Mr. Waldman served as vice president of engineering and was a co-founder of Galileo Technology,
Ltd., a semiconductor company, which was acquired by Marvell Technology Group, Ltd. in January 2001. From
August 1989 to March 1993, Mr. Waldman held a number of design and architecture related positions at Intel
Corporation ( Intel ), a manufacturer of computer, networking and communications products. Mr. Waldman also serves
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and previously served on the boards of directors of a number of private companies. Mr. Waldman holds a Bachelor of
Science in Electrical Engineering and a Master of Science in Electrical Engineering from the Technion Israel Institute
of Technology ( Technion ). Mr. Waldman is located in Israel.

Mr. Waldman s qualifications to serve on our Bo