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Item 1.01. Entry into a Material Definitive Agreement.
Agreement with Starboard Value LP
On June 19, 2018, Mellanox Technologies, Ltd. (the “Company”) entered into an agreement (the “Agreement”) with Starboard Value LP and certain of
its affiliates named therein (collectively, “Starboard”), which has a combined economic and beneficial ownership interest of approximately 10.5% of the
Company’s outstanding ordinary shares, (the “Ordinary Shares”). The following is a summary of the material terms of the Agreement. The summary does not
purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is attached as Exhibit 10.1 to this Current Report on
Form 8-K and is incorporated herein by reference.
Pursuant to the Agreement, each of Dov Baharav, Shai Cohen and Thomas J. Riordan resigned from the board of directors of the Company (the
“Board”) immediately following the execution of the Agreement. Further, immediately following the execution of the Agreement and the resignations of
Mr. Baharav, Mr. Cohen and Mr. Riordan, the Board appointed two independent directors recommended by Starboard, Jon A. Olson and Gregory Waters (the
“Starboard Independent Appointees”) and one independent director mutually agreed upon by the Company and Starboard, Jack Lazar (the “Mutual
Independent Appointee” and together with the “Starboard Independent Appointees,” the “Independent Appointees”) to the Board. The Company agreed to
nominate the Independent Appointees for election at the Company’s 2018 annual general meeting of shareholders (the “2018 Annual General Meeting”).
Additionally, pursuant to the Agreement, Thomas Weatherford has delivered to the Company an irrevocable resignation letter pursuant to which he will
resign from the Board and all applicable committees thereof effective upon March 2, 2019. The Company has agreed that, except in certain circumstances
specified in the Agreement, the vacancy created by Thomas Weatherford’s resignation will not be filled by the Board during the Standstill Period (as defined
below), other than by an Additional Starboard Appointee (as defined below).
Pursuant to the Agreement, if any Starboard Independent Appointee is unable or unwilling to serve as a director, resigns as a director or is removed as a
director during the Standstill Period (as defined below), and if at such time Starboard has combined beneficial and economic ownership of at least the lesser
of (i) 3.0% of the Company’s then outstanding Ordinary Shares and (ii) 1,565,937 Ordinary Shares (the “Minimum Ownership Threshold”), Starboard may
recommend a substitute director who must meet certain criteria specified in the Agreement. Similarly, if the Mutual Independent Appointee is unable or
unwilling to serve as a director, resigns as a director or is removed as a director during the Standstill Period, and if at such time Starboard meets the Minimum
Ownership Threshold, the Company and Starboard will follow the procedures set forth in the Agreement to appoint a candidate to the Board as a replacement
who is mutually agreed upon by the Company and Starboard.
Under the terms of the Agreement, the Company has agreed to take all necessary actions to appoint each Independent Appointee as a member of at least
one committee of the Board as promptly as practicable upon the execution of the Agreement, but in no event later than five business days following the
execution of the Agreement. During the Standstill Period, each committee of the Board, including any new committees will include at least one Independent
Appointee, provided that at least one Independent Appointee satisfies any Nasdaq Stock Market listing standards or legal requirements for service on any
such committee. Effective upon their appointment to the Board, the Board has appointed Mr. Lazar and Mr. Olson as members of the audit committee of the
Board, Mr. Waters as a member of the nominating and corporate governance committee of the Board and Mr. Lazar as a member of the compensation
committee of the Board. In addition, Thomas Weatherford was appointed as chair of the audit committee, Steve Sanghi was appointed as chair of the
nominating and corporate governance committee of the Board and, pursuant to the Agreement, Umesh Padval was appointed as chair of the compensation
committee of the Board. Immediately following the execution of the Agreement, the membership of the committees of the Board was as follows:
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Audit Committee

Compensation
Committee

Nominating and
Corporate Governance
Committee

Thomas Weatherford
(Chair)

Umesh Padval
(Chair)

Steve Sanghi
(Chair)

Jack Lazar

Amal Johnson

Glenda Dorchak

Jon A. Olson

Jack Lazar

Gregory Waters

Subject to Starboard satisfying the Minimum Ownership Threshold and the Company’s failure during the Standstill Period to achieve certain agreed
upon operating performance thresholds for fiscal year 2018 or certain last twelve months periods during fiscal year 2019 (the “Operational Targets”), as set
forth in the Agreement, or the Company’s failure to timely disclose certain financial reporting information, as set forth in the Agreement, Starboard will have
the right to designate an additional director for appointment to the Board (the “Additional Starboard Appointee”) in accordance with the procedures set forth
in the Agreement. The Operational Targets reflect arms-length negotiated contractual agreements between the Company and Starboard and are not, in any
way, intended to be interpreted as financial guidance of the Company. The Operational Targets should not be regarded as an indication that the Company or
the Board considers them to be expected or anticipated results of the Company and should not be relied upon as such. Any Additional Starboard Appointee
who is a partner of Starboard must, prior to his or her appointment to the Board, provide the Company with an irrevocable resignation letter pursuant to which
such Additional Starboard Appointee will resign from the Board and all applicable committees of the Board if Starboard fails to satisfy the Minimum
Ownership Threshold. In the event that the Additional Starboard Appointee is appointed to the Board, the Company has agreed to appoint such Additional
Starboard Appointee to at least one committee of the Board as promptly as practicable following his or her appointment.
Starboard agreed, on behalf of itself and its affiliates, to irrevocably withdraw, concurrently with the execution of the Agreement, its notice of
shareholder nomination of individuals for election as directors at the 2018 Annual General Meeting. With respect to the 2018 Annual General Meeting,
Starboard agreed to vote in favor of the Company’s director nominees and the Company’s other proposals, unless Institutional Shareholder Services Inc.
recommends otherwise with respect to such proposals (other than the election of directors). Starboard also agreed not to (i) submit director nominations or
proposals at the 2018 Annual General Meeting or (ii) initiate, encourage or participate in any “vote no,” “withhold” or similar campaign with respect to the
2018 Annual General Meeting.
Starboard also agreed to certain customary standstill provisions, effective as of the date of the Agreement through the earlier of (x) 15 business days
prior to the deadline for the submission of shareholder nominations for the Company’s 2019 annual meeting of shareholders (the “2019 Annual General
Meeting”) and (y) 100 days prior to the first anniversary of the 2018 Annual General Meeting (the “Standstill Period”), prohibiting it from, among other
things: (i) soliciting proxies or consents with respect to the securities of the Company, (ii) entering into a voting agreement or “group” (within the meaning of
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended) with other shareholders of the Company, other than affiliates of Starboard,
(iii) encouraging any person to submit nominees in furtherance of a contested solicitation for the election or removal of directors or (iv) submitting any
proposal for consideration by shareholders of the Company at any annual or extraordinary general meeting of shareholders. If Starboard does not provide
written notice of an intention to submit director nominations for the 2019 Annual General Meeting prior to the deadline for such submissions, then the
Standstill Period and the obligations of each of the Company and Starboard pursuant to the Agreement will be extended through the earlier of (x) 15 business
days prior to the deadline for the submission of shareholder nominations for the 2020 annual general meeting of shareholders (the “2020 Annual General
Meeting”) and (y) 100 days prior to the first anniversary of the 2019 Annual General Meeting. In the event Starboard notifies the Company of its intent to
nominate a slate of directors for the 2019 Annual General Meeting following the end of the initial Standstill Period, any Additional Starboard Appointee who
is a Starboard partner will immediately resign from the Board, the Company will have no obligation to re-nominate the Independent Appointees or any
Additional Starboard Appointee and the Operational Targets will cease to remain in effect.
2

The Company agreed to hold its 2018 Annual General Meeting no later than July 25, 2018, its 2019 Annual General Meeting during the month of July
in calendar year 2019 and its 2020 Annual General Meeting no later than July 25, 2020, in each case unless otherwise mutually agreed to in writing by the
Company and Starboard.
The Company agreed to reimburse Starboard for its reasonable, documented out-of-pocket fees and expenses (including legal expenses) incurred
through the date of the Agreement in connection with Starboard’s involvement at the Company up to a maximum of $2.0 million.
The Company and Starboard also made certain customary representations, agreed to mutual non-disparagement provisions and agreed to jointly issue a
press release announcing certain terms of the Agreement. A copy of this press release is filed as Exhibit 99.1 to this Current Report on Form 8-K.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers
The director resignations from the Board, as disclosed under Item 1.01 above, were solely in connection with the Agreement, and not a result of any
disagreement with the Company, its management or the Board.
None of the Independent Appointees has any family relationships with any of the Company’s directors or executive officers and none is a party to any
transactions of the type listed in Item 404(a) of Regulation S-K.
Mr. Olson, Mr. Waters and Mr. Lazar will each receive, cash and equity compensation though July 24, 2018, the date just prior to the 2018 Annual
General Meeting, in accordance with the Company’s existing non-employee director compensation policy. Pursuant to the Company’s shareholder-approved
Board compensation program, Mr. Olson, Mr. Waters and Mr. Lazar will each receive an award of 350 shares of restricted share units (“RSUs”) which will vest
fully on July 1, 2018, provided each continues to serve as a non-employee director through such date. If elected by shareholders at the 2018 Annual General
Meeting, Mr. Olson, Mr. Waters and Mr. Lazar, along with the other Board nominees, will receive an annual grant of 4200 shares of RSUs which will vest
monthly commencing August 1, 2018 in accordance with the Company’s shareholder-approved Board compensation program.
Any additional information set forth in Item 1.01 of this Current Report on Form 8-K with respect to the Board and the Independent Appointees is
incorporated in this Item 5.02 by reference.
Item 8.01. Other Events.
On June 19, 2018, the Company issued a press release announcing the execution of the Agreement described in Item 1.01. A copy of the press release is
filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995
All statements included or incorporated by reference in this Current Report on Form 8-K, other than statements or characterizations of historical fact,
are forward-looking statements, including the Operational Targets. These forward-looking statements are based on the Company’s current expectations,
estimates and projections about its industry and business, management’s beliefs and certain assumptions made by the Company, all of which are subject to
change.
Forward-looking statements can often be identified by words such as “projects,” “anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,”
“seeks,” “estimates,” “may,” “will,” “should,” “would,” “could,” “potential,” “continue,” “ongoing,” similar expressions and variations or negatives of these
words. These forward-looking statements are not guarantees of future results and are subject to risks, uncertainties and assumptions that could cause the
Company’s actual results to differ materially and adversely from those expressed in any forward-looking statement. The risks and uncertainties that could
cause its results to differ materially from those expressed or implied by such forward-looking statements include the continued expansion of its product line,
customer base and the total available market of its products, the continued growth in demand for its products, the continued, increased
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demand for industry standards-based technology, its ability to react to trends and challenges in its business and the markets in which the Company operates,
its ability to anticipate market needs or develop new or enhanced products to meet those needs, the adoption rate of its products, its ability to establish and
maintain successful relationships with its OEM partners, its ability to effectively compete in its industry, fluctuations in demand, sales cycles and prices for
its products and services, its success converting design wins to revenue-generating product shipments, the continued launch and volume ramp of large
customer sales opportunities, its ability to protect its intellectual property rights, its ability to successfully acquire businesses and technologies and to
successfully integrate and operate these acquired businesses, its success in realizing the anticipated benefits of mergers and acquisitions, and its ability to
obtain debt at competitive rates or in sufficient amounts in order to fund its contractual commitments. Furthermore, the majority of its quarterly revenues are
derived from customer orders received and fulfilled in the same quarterly period. The Company has limited visibility into actual end-user demand, as such
demand impacts the Company and its OEM customer inventory balances in any given quarter. Consequently, this introduces risk and uncertainty into the
Company’s revenue and production forecasts and business planning and could negatively impact its financial results. In addition, current uncertainty in the
global economic environment poses a risk to the overall economy as businesses may defer purchases in response to tighter credit conditions, changing
overall demand for the Company’s products, and negative financial news. Consequently, the Company’s results could differ materially from its prior results
due to these general economic and market conditions, political events and other risks and uncertainties described more fully in the Company’s documents
filed with or furnished to the U.S. Securities and Exchange Commission (the “SEC”).
More information about the risks, uncertainties and assumptions that may impact the Company’s business is set forth in its Quarterly Report on Form
10-Q filed with the SEC on May 4, 2018. All forward-looking statements in this Current Report on Form 8-K and the Agreement, including the Operational
Targets, are based on information available to the Company as of the date hereof, and the Company assumes no obligation to update these forward-looking
statements.
GAAP to Non-GAAP Reconciliation
To supplement its consolidated financial statements presented in accordance with generally accepted accounting principles (“GAAP”), the Company
uses non-GAAP measures of net income which are adjusted from results based on GAAP to exclude share-based compensation expense, amortization expense
of acquired intangible assets, acquisition and other charges, settlement costs, restructuring and related charges, and income tax effects and adjustments.
Acquisition and other charges include expenses related to acquisitions of other companies and non-routine shareholder matters. Restructuring and related
charges include costs that are the result of restructuring, consisting of employee termination and severance costs, facilities related costs, contract cancellation
charges, and impairment of long-lived assets. The purpose of income tax effects and adjustments is to exclude tax consequences associated with the above
excluded expenses items, as well as the non-cash impact on the tax provision pertaining to changes in deferred tax assets associated with carryforward losses
of group entities subject to tax holiday in Israel. The Company believes the non-GAAP results provide useful information to both management and investors,
as these non-GAAP results exclude expenses that are not indicative of the Company’s core operating results. Management believes it is useful to exclude
share-based compensation expense, amortization expense of acquired intangible assets, acquisition and other charges, settlement costs, restructuring and
related charges, and income tax effects and adjustments because it enhances investors’ ability to understand the Company’s business from the same
perspective as management, which believes that such items are not directly attributable to nor reflect the underlying performance of the company’s business
operations. Further, management believes certain non-cash charges such as share-based compensation, amortization of acquired intangible assets, impairment
of long-lived assets, changes related to recognition of deferred taxes and the net impact on the Company’s tax provision for non-GAAP adjustments do not
reflect the cash operating results of the business. These measures should be considered in addition to results prepared in accordance with GAAP, but should
not be considered a substitute for or superior to GAAP results. These non-GAAP measures may be different than the non-GAAP measures used by other
companies.
Important Additional Information and Where You Can Find It
The Company and certain of its directors and executive officers may be deemed to be participants in a solicitation of proxies in connection with the
matters to be considered at the 2018 Annual General Meeting. Information regarding the names of the Company’s directors and executive officers and their
respective interests in
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the Company by security holdings or otherwise is set forth in amendment no. 2 to the Company’s preliminary proxy statement for the 2018 Annual General
Meeting, filed with the SEC on June 4, 2018 and reports filed by the Company and Forms 3 and Forms 4 filed by the Company’s executive officers and
directors with the SEC after June 4, 2018. These documents are available free of charge at the SEC’s website at www.sec.gov. Additional information
regarding the identity of participants, and their direct or indirect interests, by security holdings or otherwise, will be set forth in the Company’ s definitive
proxy statement for its 2018 Annual General Meeting, including the schedules and appendices thereto.
The Company intends to furnish its definitive proxy statement and proxy card for the 2018 Annual General Meeting to each shareholder entitled to
delivery of a proxy, and intends to file such definitive proxy statement and proxy card with the SEC. THE COMPANY URGES ITS SHAREHOLDERS TO
CAREFULLY READ SUCH DEFINITIVE PROXY STATEMENT (INCLUDING ANY SUPPLEMENTS OR AMENDMENTS THERETO), ACCOMPANYING
PROXY CARD AND ANY OTHER RELEVANT DOCUMENTS THAT THE COMPANY MAY FILE WITH THE SEC, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. Copies of the definitive proxy statement, any solicitation materials and any other documents filed by the Company with the
SEC will be made available free of charge at the SEC’s website at www.sec.gov. These documents will also be made available free of charge at
ir.mellanox.com/sec.cfm or by contacting the Company’s proxy solicitor, MacKenzie Partners, Inc. at mlnxproxy@mackenziepartners.com.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
No.

Description

10.1

Settlement Agreement, dated as of June 19, 2018, among Mellanox Technologies, Ltd. and Starboard Value LP and certain of its affiliates.

99.1

Press Release dated June 19, 2018.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf
by the undersigned, hereunto duly authorized.
Date: June 19, 2018

MELLANOX TECHNOLOGIES, LTD.
By:
/s/ Alinka Flaminia
Name: Alinka Flaminia
Title: Senior Vice President, General Counsel
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Exhibit 10.1
AGREEMENT
This Agreement (this “Agreement”) is made and entered into as of June 19, 2018 by and among Mellanox Technologies, Ltd., a public company
formed under the laws of the State of Israel (the “Company”), and the entities and natural persons set forth in the signature pages hereto (collectively,
“Starboard”) (each of the Company and Starboard, a “Party” to this Agreement, and collectively, the “Parties”).
RECITALS
WHEREAS, the Company and Starboard have engaged in various discussions and communications concerning the Company’s business, financial
performance and strategic plans;
WHEREAS, as of the date of this Agreement, Starboard has a combined economic and beneficial ownership (as determined under Rule 13d-3
promulgated under the Exchange Act (as defined below)) interest in the outstanding ordinary shares, nominal value NIS 0.0175 per share, of the Company
(the “Ordinary Shares”) totaling, in the aggregate, 5,466,621 Ordinary Shares, or approximately 10.5% of the Ordinary Shares issued and outstanding on the
date of this Agreement (“Starboard’s Ownership”);
WHEREAS, Starboard submitted a letter to the Company on January 17, 2018 (the “Nomination Letter”), as supplemented on June 1, 2018,
nominating a slate of director candidates to be elected to the Company’s board of directors (the “Board”) at the Company’s 2018 annual general meeting of
shareholders (the “2018 Annual Meeting”); and
WHEREAS, as of the date of this Agreement, the Company and Starboard have determined to come to an agreement with respect to the composition of
the Board and certain other matters, as provided in this Agreement.
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties to this Agreement, intending to be legally bound, agree as follows:
1. Board Appointments and Related Agreements.
(a) Board Appointments and Replacement Rights.
(i) The Company agrees that the Board and all applicable committees of the Board shall take all necessary actions, effective immediately
following the execution of this Agreement, to (A) accept the resignations tendered by Shai Cohen, Dov Baharav and Thomas J. Riordan as directors of the
Company, who the Company hereby represents have submitted, or shall no later than the date hereof submit, letters of resignation to the Board that will
become effective immediately upon acceptance of such resignations by the Board, (B) appoint to the Board each of Jon A. Olson and Gregory Waters (each, a
“Starboard Independent Appointee” and, collectively, the “Starboard Independent Appointees”) and (C) appoint to the Board Jack Lazar (the “Mutual
Independent Appointee,” and, together with the Starboard Independent Appointees, the

“Independent Appointees” or, each, an “Independent Appointee”), each of whom has conducted customary interviews with representatives of the Board and
the Board has determined meets the Director Criteria (as defined in Section 1(a)(ii) below). The Independent Appointees shall stand for election at the 2018
Annual Meeting, together with the Company’s other nominees. The Company will recommend, support and solicit proxies for the election of the
Independent Appointees at the 2018 Annual Meeting in the same manner as it recommends, supports and solicits proxies for the election of the Company’s
other nominees at the 2018 Annual Meeting.
(ii) If any Starboard Independent Appointee (or any Starboard Replacement Director (as defined below)) is unable or unwilling to serve as
a director, resigns as a director or is removed as a director prior to the expiration of the Standstill Period (as defined below), and at such time Starboard’s
Ownership (which at any measurement time during the Standstill Period shall include a combination of Starboard’s economic and beneficial ownership (as
determined under Rule 13d-3 promulgated under the Exchange Act) of Ordinary Shares as of such time) is at least the lesser of 3.0% of the Company’s then
outstanding Ordinary Shares and 1,565,937 Ordinary Shares (subject to adjustment for stock splits, reclassifications, combinations and similar adjustments)
(such lesser amount, the “Minimum Ownership Threshold”), Starboard shall have the ability to recommend a substitute person for appointment to the Board
in accordance with this Section 1(a)(ii) (any such replacement nominee shall be referred to as a “Starboard Replacement Director,” and upon becoming a
Starboard Replacement Director, such person shall be deemed a Starboard Independent Appointee for purposes of this Agreement). Any Starboard
Replacement Director must (A) qualify as “independent” pursuant to Nasdaq Stock Market listing standards, (B) have the relevant financial and business
experience to be a director of the Company, and (C) meet the Company’s publicly disclosed guidelines and policies with respect to service on the Board as in
effect as of the date of this Agreement (clauses (A) through (C), the “Director Criteria”) and must be (A) reasonably acceptable to the Board (such acceptance
not to be unreasonably withheld) and (B) independent of Starboard (for the avoidance of doubt, the nomination by Starboard of such person to serve on the
board of another company shall not (in and of itself) cause such person not to be deemed independent of Starboard). The Nominating Committee shall make
its determination and recommendation (which it shall undertake reasonably and in good faith) regarding whether any other such Starboard Replacement
Director meets the foregoing criteria within five (5) business days after (x) such nominee as a Starboard Replacement Director has submitted to the Company
the Onboarding Documentation (as defined below) and (y) representatives of the Board have, if requested by the Company, conducted customary interview(s)
of such nominee. The Company shall use its reasonable best efforts to conduct any interview(s) contemplated by this Section 1(a)(ii) as promptly as
practicable, but in any case, assuming reasonable availability of the nominee, within ten (10) business days after Starboard’s submission of such nominee. In
the event the Nominating Committee does not accept a person recommended by Starboard as the Starboard Replacement Director, Starboard shall have the
right to recommend additional substitute person(s) whose appointment shall be subject to the Nominating Committee recommending such person in
accordance with the procedures described in this Section 1(a)(ii). Upon the recommendation of a Starboard Replacement Director nominee by the Nominating
Committee, the Board shall vote on the appointment of such Starboard Replacement Director to the Board no later than five (5) business days after the
Nominating Committee recommendation of such Starboard Replacement Director; provided, however, that if the Board does not elect such Starboard
Replacement Director to the Board pursuant to this Section 1(a)(ii), the Parties shall continue to follow the procedures of this Section 1(a)(ii) until a Starboard
Replacement Director

is elected to the Board. Subject to Nasdaq rules and applicable law, upon a Starboard Replacement Director’s appointment to the Board, the Board and all
applicable committees of the Board shall take all necessary actions to appoint such Starboard Replacement Director to any applicable committee of the
Board of which the replaced director was a member immediately prior to such director’s resignation or removal. Subject to Nasdaq rules and applicable law,
until such time as any Starboard Replacement Director is appointed to any applicable committee, the other Starboard Independent Appointee or the Mutual
Independent Appointee will serve as an interim member of such applicable committee.
(iii) If the Mutual Independent Appointee (or any Mutual Replacement Director (as defined below)) is unable or unwilling to serve as a
director, resigns as a director or is removed as a director prior to the expiration of the Standstill Period (any such replacement nominee shall be referred to as a
“Mutual Replacement Director,” and upon becoming a Mutual Replacement Director, such person shall be deemed a Mutual Independent Appointee for
purposes of this Agreement) and at such time Starboard’s Ownership meets the Minimum Ownership Threshold, the Company and Starboard shall agree on a
list of four (4) Mutual Replacement Director candidates within twenty (20) calendar days following the Mutual Independent Appointee’s resignation or
removal. Subject to the following sentence, within ten (10) business days of the date that the Company and Starboard agree upon such list of director
candidates, the Board and all applicable committees of the Board shall take all necessary actions to select and appoint one (1) candidate to the Board from
such list as a Mutual Replacement Director. Prior to the appointment of a Mutual Replacement Director to the Board, such Mutual Replacement Director
must meet the Director Criteria, must have conducted a customary interview with representatives of the Board and must submit to the Company the
Onboarding Documentation. Subject to Nasdaq rules and applicable law, upon the Mutual Replacement Director’s appointment to the Board, the Board and
all applicable committees of the Board shall take all necessary actions to appoint such replacement director to any applicable committee of the Board of
which the Mutual Independent Appointee was a member immediately prior to such director’s resignation or removal.
(iv) Concurrently with the execution of this Agreement, Thomas Weatherford shall execute and deliver to the Company an advance
irrevocable resignation letter pursuant to which he shall resign from the Board and all applicable committees thereof effective upon March 2, 2019 (the
“Resignation Date”). At the Resignation Date, the Board and all applicable committees of the Board shall take all necessary actions to accept the resignation
of Thomas Weatherford from the Board and all applicable committees thereof. In the event that prior to the Resignation Date, Starboard has the right to
appoint an Additional Starboard Appointee (as defined below) to the Board pursuant to Section 3 below, Starboard has designated for appointment an
Additional Starboard Appointee, and such Additional Starboard Appointee has otherwise satisfied any requirements with respect to such appointment
pursuant to Section 3 (including satisfaction of the Director Criteria and delivery of the Onboarding Documentation), then between the time that Starboard
has the right to appoint such Additional Starboard Appointee and the appointment of such Additional Starboard Appointee to the Board (the “ Observer
Period”), such Additional Starboard Appointee shall be an observer to the Board (the “ Observer”) who shall receive copies of all documents distributed to the
Board during the Observer Period, including notice of all meetings of the Board, all written consents executed by the Board, all materials prepared for
consideration at any meeting of the Board, and all minutes related to each meeting of the Board contemporaneous with their distribution to the Board. The
Observer shall be permitted

to attend and reasonably participate, but not vote, at all meetings of the Board during the Observer Period (whether such meetings are held in person,
telephonically or otherwise). The Observer shall enter into a confidentiality agreement in substantially the form entered into by the members of the Board as
of the date of this Agreement, and shall also agree to hold any information received as an Observer subject to the fiduciary duties that such Observer would
have to the Company and its shareholders were such Observer a director of the Company. Notwithstanding the foregoing, the Company reserves the right to
exclude the Observer from access to any material or meeting or portion thereof if, and only to the extent that, the Board determines reasonably and in good
faith that such exclusion is necessary and with respect to an Additional Starboard Appointee that is a Starboard partner, consistent with Section 3(g). If an
Additional Starboard Appointee has been appointed as an Observer pursuant to this Section 1(a)(iv), then within five (5) business days following the
Resignation Date such Additional Starboard Appointee shall be appointed to the Board in accordance with Section 3.
(v) During the Standstill Period, the Company agrees (A) that the size of the Board shall be no more than eleven (11) directors and (B) the
Board shall not act to fill the vacancy resulting from Mr. Weatherford’s resignation pursuant to Section 1(a)(iv) other than in accordance with Section 3
below; provided that, in the event that any shareholder other than Starboard delivers notice of its intent to nominate a director for election to such vacant seat
at any annual or extraordinary general meeting of shareholders in accordance with the Company’s amended and restated articles of association (the
“Articles”) and applicable law, the Board may appoint an independent director to the Board to fill such vacancy and the Company and the Board may
recommend, support and solicit proxies for the election of such independent director at such annual or extraordinary general meeting, provided that a
member of the Board (which shall be either such newly appointed member or any other director of the Company who was appointed to the Board prior to
February 2018) executes and delivers to the Company no later than the time of such appointment an advance irrevocable resignation letter pursuant to which
such member of the Board shall resign from the Board and all applicable committees thereof effective upon the appointment of any Additional Starboard
Appointee pursuant to Section 3 below.
(vi) The Company agrees that it will nominate and recommend, support and solicit proxies for the election of the Independent
Appointees (including any Additional Starboard Appointee appointed under Section 3 below, if applicable) and the Company’s nominees at any
extraordinary general meeting of the Company held during the Standstill Period to the extent such extraordinary general meeting includes the election of
directors.
(vii) Starboard, on behalf of itself and its Affiliates, hereby irrevocably withdraws the Nomination Letter, as supplemented on June 1,
2018, and any related materials or notices submitted to the Company in connection therewith.
(b) Board Committees.
(i) The Company agrees that the Board and all applicable committees of the Board shall take all necessary actions to appoint each
Independent Appointee as a member of at least one (1) committee of the Board as promptly as practicable upon the execution of this Agreement, but in any
event no later than five (5) business days following the execution of this Agreement. During the Standstill Period, each committee and subcommittee of the
Board,

including any new committee(s) and subcommittee(s) that may be established, shall include at least one (1) Independent Appointee, provided that at least
one (1) Independent Appointee satisfies any Nasdaq Stock Market listing standards and legal requirements for service on any such committee with respect to
financial expertise and independence.
(ii) Without limiting Section 1(b)(i), the Board shall give each Independent Appointee the same due consideration for membership to any
committee of the Board as any other independent director.
(iii) No later than immediately following the execution of this Agreement, the Board and all applicable committees of the Board shall
take all necessary actions to appoint Umesh Padval, Steve Sanghi or one (1) of the Independent Appointees as Chairman of the Compensation Committee of
the Board.
(c) 2018 Annual Meeting. The Company agrees to hold the 2018 Annual Meeting no later than July 25, 2018.
(d) 2019 Annual Meeting . The Company agrees to hold the 2019 annual general meeting of shareholders (the “2019 Annual Meeting ”) during
the month of July in calendar year 2019, unless otherwise agreed to in writing by the Parties.
(e) 2020 Annual Meeting . The Company agrees to hold the 2020 annual general meeting of shareholders (the “2020 Annual Meeting ”) no later
than July 25, 2020, unless otherwise agreed to in writing by the Parties.
(f) Additional Agreements.
(i) Starboard agrees that it will cause its controlled Affiliates and Associates to comply with the terms of this Agreement and shall be
responsible for any breach of this Agreement by any such controlled Affiliate or Associate. As used in this Agreement, the terms “Affiliate” and “Associate”
shall have the respective meanings set forth in Rule 12b-2 promulgated by the Securities and Exchange Commission (the “SEC”) under the Securities
Exchange Act of 1934, as amended, or the rules or regulations promulgated thereunder (the “Exchange Act”), and shall include all persons or entities that at
any time during the term of this Agreement become Affiliates or Associates of any person or entity referred to in this Agreement.
(ii) Upon execution of this Agreement, Starboard hereby agrees that, except as provided herein, Starboard will not, and that it will not
permit any of its controlled Affiliates or Associates to, (A) nominate or recommend for nomination any person for election at the 2018 Annual Meeting,
directly or indirectly, (B) submit any proposal for consideration at, or bring any other business before, the 2018 Annual Meeting, directly or indirectly or
(C) initiate, encourage or participate in any “vote no,” “withhold” or similar campaign with respect to the 2018 Annual Meeting, directly or indirectly.
Starboard shall not publicly or privately encourage or support any other shareholder to take any of the actions described in this Section 1(f)(ii).
(iii) Starboard agrees that it will appear in person or by proxy at the 2018 Annual Meeting and vote all Ordinary Shares beneficially
owned by Starboard at the 2018 Annual Meeting (A) in favor of the Company’s nominees and the Independent Appointees and (B) in

accordance with the Board’s recommendation with respect to each of the other proposals included in the Company’s preliminary proxy statement filed with
the SEC with respect to the 2018 Annual Meeting (the “Non-Election Proposals”); provided, however, that in the event Institutional Shareholder Services
Inc. (“ISS”) recommends otherwise with respect to any Non-Election Proposal, Starboard shall be permitted to vote in accordance with the ISS
recommendation for such Non-Election Proposal.
(iv) Starboard agrees that it will appear in person or by proxy at any extraordinary general meeting of the Company held during the
Standstill Period and, to the extent such extraordinary general meeting includes the election of directors, vote all Ordinary Shares beneficially owned by
Starboard at such extraordinary general meeting, in favor of the election of the Company’s nominees for election as director and the Independent Appointees
(including any Additional Starboard Appointee appointed under Section 3 below, if applicable), and not in favor of any other director nominees.
(v) Prior to the date of this Agreement, the Independent Appointees have submitted to the Company (x) a fully completed copy of the
Company’s standard director & officer questionnaire and other reasonable and customary director onboarding documentation required by the Company in
connection with the appointment or election of new Board members, (y) a written representation that such person, if elected as a director of the Company,
would be in compliance, and will comply with, all applicable publicly disclosed confidentiality, corporate governance, conflict of interest, Regulation FD,
code of conduct and ethics and stock ownership and trading policies and guidelines of the Company that have been provided to such person prior to such
date and (z) an executed customary confidentiality agreement in substantially the form entered into by the members of the Board as of the date of this
Agreement (collectively, the “Onboarding Documentation”). As a condition for eligibility for appointment, any Starboard Replacement Director or Mutual
Replacement Director, will promptly (but in any event prior to being placed on the Board in accordance with this Agreement) submit to the Company the
Onboarding Documentation.
(vi) The Independent Appointees (including any Additional Starboard Appointee who is not a partner of Starboard appointed under
Section 3 below), in addition to all current directors, will be required to (A) comply with all policies, procedures, codes, rules, standards and guidelines
applicable to members of the Board and (B) keep confidential all Company Confidential Information (as defined below) and not disclose to any third parties
(including Starboard) discussions or matters considered in meetings of the Board or Board committees.
(vii) The Company agrees that the Board and all applicable committees of the Board shall, to the extent such committees have such
authority or are entitled to so determine, take all necessary actions, effective no later than immediately following the appointment of each Independent
Appointee and any Additional Starboard Appointee, to determine, in connection with their initial appointments as directors pursuant to this Agreement, as
applicable, that the election of each such Independent Appointee to the Board is approved by a vote of at least two-thirds of the incumbent directors
currently still in office for the purposes of the definition of “Change in Control”, “Change of Control” (or any similar term) under any Company incentive
plans, options plans, severance agreements, employment agreements or any other

material agreements, including the Company’s Executive Severance Benefits Agreements with US and Israel executives, the Company’s Second Amended
and Restated Global Share Incentive Plan (2006) and the Company’s Third Amended and Restated Global Share Incentive Plan (2006), or any other related
plans or agreements that refer to any such plan’s or agreement’s definition of “Change in Control”, “Change of Control” (or any similar term).
2. Standstill Provisions.
(a) Starboard agrees that, from the date of this Agreement until the earlier of (x) the date that is fifteen (15) business days prior to the deadline for
the submission of shareholder nominations for the 2019 Annual Meeting pursuant to the Articles (the “ 2019 Nomination Deadline”) or (y) the date that is
one-hundred (100) days prior to the first anniversary of the 2018 Annual Meeting (the “Standstill Period”), neither it nor any of its controlled Affiliates or
Associates will, and it will cause each of its controlled Affiliates and Associates not to, directly or indirectly, in any manner:
(i) engage in any solicitation of proxies or consents or become a “participant” in a “solicitation” (as such terms are defined in Regulation
14A under the Exchange Act) of proxies or consents (including, without limitation, any solicitation of consents that seeks to call an extraordinary general
meeting of shareholders), in each case, with respect to securities of the Company;
(ii) form, join or in any way participate in any “group” (within the meaning of Section 13(d)(3) of the Exchange Act) with respect to the
Ordinary Shares (other than a “group” that includes all or some of the entities or persons identified on Exhibit A, but does not include any other entities or
persons not identified on Exhibit A as of the date hereof); provided, however, that nothing herein shall limit the ability of an Affiliate of Starboard to join the
“group” following the execution of this Agreement, so long as any such Affiliate agrees to be bound by the terms and conditions of this Agreement;
(iii) deposit any Ordinary Shares in any voting trust or subject any Ordinary Shares to any arrangement or agreement with respect to the
voting of any Ordinary Shares, other than any such voting trust, arrangement or agreement solely among the members of Starboard and otherwise in
accordance with this Agreement;
(iv) seek or submit, or knowingly encourage any person or entity to seek or submit, nomination(s) in furtherance of a “contested
solicitation” for the election or removal of directors with respect to the Company or seek, knowingly encourage or take any other action with respect to the
appointment, election or removal of any directors; provided, however, that nothing in this Agreement shall prevent Starboard or its Affiliates or Associates
from taking actions in furtherance of identifying director candidates in connection with the 2019 Annual Meeting (or the 2020 Annual Meeting) if the
Standstill Period is extended in accordance with the second sentence of Section 2(d) below so long as such actions do not create a public disclosure
obligation for Starboard or the Company and are undertaken on a basis reasonably designed to be confidential and in accordance in all material respects with
Starboard’s normal practices in the circumstances;

(v) (A) make any proposal for consideration by shareholders at any annual or extraordinary general meeting of shareholders of the
Company, (B) make any offer or proposal (with or without conditions) with respect to any merger, acquisition, recapitalization, restructuring, disposition or
other business combination involving the Company, (C) affirmatively solicit a third party to make an offer or proposal (with or without conditions) with
respect to any merger, acquisition, recapitalization, restructuring, disposition or other business combination involving the Company, or publicly encourage
or support any third party in making such an offer or proposal, (D) publicly comment on any third party proposal regarding any merger, acquisition,
recapitalization, restructuring, disposition, or other business combination with respect to the Company by such third party prior to such proposal becoming
public or (E) call or seek to call an extraordinary general meeting of shareholders;
(vi) seek, alone or in concert with others, representation on the Board, except as specifically permitted in Sections 1 and 3;
(vii) advise, knowingly encourage, support or knowingly influence any person or entity with respect to the voting or disposition of any
securities of the Company at any annual or extraordinary general meeting of shareholders, except in accordance with Section 1; or
(viii) make any request or submit any proposal to amend the terms of this Agreement other than through non-public communications
with the Company that would not be reasonably determined to trigger public disclosure obligations for any Party.
(b) Except as expressly provided in Section 1 or Section 2(a) or Section 2(f), Starboard shall be entitled to (i) vote its shares as Starboard
determines in its sole discretion and (ii) disclose, publicly or otherwise, how it intends to vote or act with respect to any securities of the Company, any
shareholder proposal or other matter to be voted on by the shareholders of the Company and the reasons therefor (in each case, subject to Section 1(f)(iii)).
(c) Nothing in Section 2(a) shall be deemed to limit the exercise in good faith by an Independent Appointee or any Additional Starboard
Appointee (as applicable) of such person’s fiduciary duties solely in such person’s capacity as a director of the Company and in a manner consistent with
such person’s and Starboard’s obligations under this Agreement.
(d) Starboard agrees that, from the initial conclusion of the Standstill Period until the earlier of (i) the date that Starboard submits a notice to the
Company of its intention to submit director nominations for the 2019 Annual Meeting and (ii) the 2019 Nomination Deadline, that, subject to the following
proviso, the Standstill Period shall continue until such earlier date (notwithstanding Section 2(a)) and neither it nor any of its controlled Affiliates or
Associates will, and it will cause each of its controlled Affiliates and Associates not to, directly or indirectly, in any manner, take any action of a type set forth
in Section 2(a)(i)-(viii); provided, however, that Starboard may take any actions, and engage in any activities, in furtherance of identifying and nominating a
slate of director candidates for the 2019 Annual Meeting. If Starboard does not provide written notice to the Company, on or prior to the 2019 Nomination
Deadline, of Starboard’s intention to submit director nominations for the 2019 Annual Meeting, then Starboard agrees that the Standstill Period shall be
extended until the earlier of (A) the date that is fifteen (15) business days prior to the deadline for the submission of shareholder nominations for the 2020

Annual Meeting pursuant to the Articles (the “2020 Nomination Deadline”) and (B) the date that is one-hundred (100) days prior to the first anniversary of
the 2019 Annual Meeting (any such period shall be referred to as the “Standstill Period” for purposes of this Agreement), and that from the 2019 Nomination
Deadline until the end of the Standstill Period as so extended neither it nor any of its controlled Affiliates or Associates will, and it will cause each of its
controlled Affiliates and Associates not to, directly or indirectly, in any manner, take any action of a type set forth in Section 2(a)(i)-(viii).
(e) If the Standstill Period is extended in accordance with Section 2(d), the Company agrees to recommend, support and solicit proxies for the
election of the Independent Appointees (including any Additional Starboard Appointee) in the same manner as for all other of the Company’s nominees at
the 2019 Annual Meeting.
(f) If the Standstill Period is extended in accordance with Section 2(d), Starboard agrees that it will appear in person or by proxy at the 2019
Annual Meeting and vote all Ordinary Shares beneficially owned by Starboard at the 2019 Annual Meeting in favor of the Company’s nominees and the
Independent Appointees (including any Additional Starboard Appointee appointed under Section 3 below, if applicable), and not in favor of any other
director nominees, and Starboard shall not publicly or privately encourage or support any other shareholder to vote in favor of any other nominee at the 2019
Annual Meeting.
(g) In the event Starboard notifies the Company of its intent to nominate a slate of directors for the 2019 Annual Meeting pursuant to
Section 2(d)(i) following the end of the initial Standstill Period as set forth in Section 2(a), then (i) any Additional Starboard Appointee appointed pursuant to
Section 3 below who is a Starboard partner shall immediately resign from the Board, (ii) the Company will have no obligation to re-nominate the
Independent Appointees or any Additional Starboard Appointee, (iii) the Operational Targets set forth under Section 3(a) below will cease to remain in effect
along with Starboard’s right to appoint any Additional Starboard Appointee or any Replacement Additional Starboard Appointee and (iv) the Standstill
Period shall have terminated and expired for purposes of this Agreement as of the date of such notification (and, for the avoidance of doubt, the Standstill
Period shall not be extended in accordance with the second sentence of Section 2(d)).
(h) The Company shall set the 2019 Nomination Deadline for a date that is no earlier than the date that is ten (10) days following the reporting of
First Quarter 2019 results. The Company shall set the 2020 Nomination Deadline for a date that is no earlier than the date that is ten (10) days following the
reporting of its Fourth Quarter 2019 results. The Company shall use reasonable efforts to report its results each year within five (5) weeks following the end of
each fiscal quarter.
3. Operational Targets; Additional Starboard Appointee.
(a) If, during the Standstill Period, the Company fails to either (A) achieve any one (1) of the three (3) operational targets set forth below in this
Section 3(a) for certain specified LTM periods (each, an “Operational Target ” and, collectively, the “Operational Targets”) or (B) timely disclose certain
financial reporting information as set forth below in this Section 3(a), then Starboard will be entitled to designate an additional director for appointment to
the Board to fill an existing vacancy on the Board (the “Additional Starboard Appointee”). The Operational Targets to be used for the purposes of this
Section 3(a) are as follows: 1
1

The following Operational Targets reflect arms-length negotiated contractual agreements between the Company and Starboard and are not, in any way,
intended to be interpreted as financial guidance of the Company. The Operational Targets should not be regarded as an indication that the Company or
the Board considers them to be predictive of actual future results of the Company and should not be relied upon as such.

Fourth Quarter 2018 LTM – 23.5% adjusted non-GAAP operating margin target
Second Quarter 2019 LTM – 25.5% adjusted non-GAAP operating margin target
Fourth Quarter 2019 LTM – 28% adjusted non-GAAP operating margin target
The Company agrees that it shall conduct its financial operations and activities in good faith during the relevant measurement periods and not
(x) engage in any non-ordinary course activity, or (y) otherwise seek to manipulate the Company’s financials, in either case during any relevant measurement
period in a manner that is primarily designed to achieve any Operational Target. If (i) the Company does not report its financial results following the end of
each of the three (3) specified LTM periods on Form 10-Q or 10-K, as applicable, in a timely manner in accordance with SEC filing requirements for such
reports, (ii) in the event that the Company is unable to file any applicable Form 10-Q or 10-K in such a timely manner, the Company does not publicly
disclose all financial information relevant to determine whether the Company has achieved the applicable Operational Target for a specified LTM period
(which information shall include income statements, balance sheets and cash flow statements and which shall further include revenue, GAAP operating profit,
non-GAAP operating profit and a reconciliation of GAAP to non-GAAP operating profit) within the same timeframe as the SEC filing requirements for any
such Form 10-K or 10-Q following the end of the relevant LTM period or (iii) the Company is required to restate any financial information disclosed by the
Company with respect to a specified LTM period under the foregoing clauses (i) or (ii) and such restatement results in the Company failing to achieve the
applicable Operational Target then Starboard will be entitled to immediately designate the Additional Starboard Appointee pursuant to Section 3(a)(B)
above. For the avoidance of doubt, Starboard shall be entitled to designate at most one (1) Additional Starboard Appointee under this Section 3. Any Board
designation right that may be triggered under this Section 3 shall be exercisable by Starboard for the duration of the Standstill Period as of the first business
day following the date that the Company reports its failure to achieve an Operational Target, which shall be determined as of the date the Company publicly
announces earnings results or releases the relevant financial information for the applicable LTM period.
(b) The Additional Starboard Appointee may be either Peter A. Feld (or, if Mr. Feld is unable to serve as a director, then another Starboard partner
designated by Starboard) or another individual independent of Starboard (for the avoidance of doubt, the nomination by Starboard of any person to serve on
the board of another company shall not (in and of itself) cause such person not to be deemed independent of Starboard) who meets the criteria set forth in
Section 3(c) below. The Company shall only be required to appoint an Additional Starboard Appointee if at such time Starboard’s Ownership meets the
Minimum Ownership Threshold; provided, however, in the event that Starboard’s right to appoint the Additional Starboard Appointee is

triggered in connection with a restatement pursuant to Section 3(a)(iii) above then Starboard’s Ownership for purposes of the Minimum Ownership Threshold
shall be measured as of the time when Starboard exercises its right to appoint the Additional Starboard Appointee and Starboard shall only have such right to
appoint the Additional Starboard Appointee if it meets the Minimum Ownership Threshold as of such date. If the Additional Starboard Appointee is one of
Starboard’s partners, then such Starboard partner will be approved and appointed to the Board within five (5) business days after (1) such Starboard partner
has submitted to the Company the Onboarding Documentation and the irrevocable resignation letter pursuant to Section 3(e) below, and (2) so long as such
Starboard partner qualifies as “independent” pursuant to Nasdaq Stock Market listing standards. With respect to the appointment of any Additional Starboard
Appointee who is not a Starboard partner, the Parties shall follow the procedures set forth in Section 3(c) below.
(c) If the Additional Starboard Appointee is not a partner of Starboard, such Additional Starboard Appointee must satisfy the Director Criteria
and (A) be reasonably acceptable to the Board (such acceptance not to be unreasonably withheld) and (B) be independent of Starboard (for the avoidance of
doubt, the nomination by Starboard of such person to serve on the board of another company shall not (in and of itself) cause such person not to be deemed
independent of Starboard). The Nominating Committee shall make its determination and recommendation (which it shall undertake reasonably and in good
faith) regarding whether an Additional Starboard Appointee who is not a Starboard partner meets the Director Criteria within five (5) business days after
(A) such Additional Starboard Appointee candidate has submitted to the Company the Onboarding Documentation and (B) if requested by the Board,
representatives of the Board have conducted customary interview(s) of such Additional Starboard Appointee candidate. The Company shall use its
reasonable best efforts to conduct any interview(s) contemplated by this Section 3(c) as promptly as practicable, but in any case, assuming reasonable
availability of the applicable Additional Starboard Appointee candidate, within ten (10) business days, after Starboard’s submission of such Additional
Starboard Appointee candidate. In the event the Nominating Committee does not accept an Additional Starboard Appointee candidate recommended by
Starboard, Starboard shall have the right to recommend further Additional Starboard Appointee candidate(s) whose appointment shall be subject to the
Nominating Committee recommending such person in accordance with the procedures described above. Upon the recommendation of an Additional
Starboard Appointee by the Nominating Committee, the Board shall vote on the appointment of such Additional Starboard Appointee to the Board no later
than five (5) calendar days after the Nominating Committee’s recommendation of such Additional Starboard Appointee and shall take all necessary actions to
appoint such Additional Starboard Appointee to the Board; provided, however, that if the Board does not elect such Additional Starboard Appointee to the
Board pursuant to this Section 3(c), the Parties shall continue to follow the procedures of this Section 3(c) until an Additional Starboard Appointee is
appointed to the Board.
(d) If any Additional Starboard Appointee is unable or unwilling to serve as a director, resigns as a director or is removed as a director prior to the
expiration of the Standstill Period, and at such time Starboard’s Ownership meets the Minimum Ownership Threshold, Starboard shall have the ability to
recommend a substitute person for appointment to the Board in accordance with this Section 3(d) (any such replacement nominee shall be referred to as a
Replacement Additional Starboard Appointee and upon becoming a Replacement Additional Starboard Appointee, such person shall be deemed an
Additional Starboard Appointee for purposes

of this Agreement); provided, however, if Mr. Feld is appointed to the Board as the Additional Starboard Appointee, Starboard shall be permitted to replace
Mr. Feld with another Starboard partner only if Mr. Feld is unable to serve on the Board at the time of his resignation. For the avoidance of doubt, subject to
the immediately preceding proviso, any Replacement Additional Starboard Appointee replacing the Additional Starboard Appointee (irrespective of whether
such Additional Starboard Appointee is a Starboard partner) can be either (A) a Starboard partner or (B) another individual who meets the Director Criteria.
Any Replacement Additional Starboard Appointee must satisfy the Director Criteria and, in the case of any Replacement Additional Starboard Appointee
who is not a Starboard partner, must be (A) reasonably acceptable to the Board (such acceptance not to be unreasonably withheld) and (B) independent of
Starboard (for the avoidance of doubt, the nomination by Starboard of such person to serve on the board of another company shall not (in and of itself) cause
such person not to be deemed independent of Starboard). Any Replacement Additional Starboard Appointee who is replacing the Additional Starboard
Appointee and who is a partner of Starboard will be approved and appointed to the Board no later than five (5) business days following the submission of all
completed Onboarding Documentation and the irrevocable resignation letter under Section 3(e) below so long as such Replacement Additional Starboard
Appointee qualifies as “independent” pursuant to Nasdaq Stock Market listing standards. The Nominating Committee shall make its determination and
recommendation (which it shall undertake reasonably and in good faith) regarding whether such Replacement Additional Starboard Appointee (other than
any Replacement Additional Starboard Appointee who is a Starboard partner, who is covered by the prior sentence) meets the foregoing criteria within five
(5) business days after (1) such nominee has submitted to the Company the Onboarding Documentation and (2) representatives of the Board have conducted
customary interview(s) of such nominee. The Company shall use its reasonable best efforts to conduct any interview(s) contemplated by this Section 3(d) as
promptly as practicable, but in any case, assuming reasonable availability of the nominee, within ten (10) business days after Starboard’s submission of such
nominee. In the event the Nominating Committee does not accept a person recommended by Starboard as the Replacement Additional Starboard Appointee,
Starboard shall have the right to recommend additional substitute person(s) whose appointment shall be subject to the Nominating Committee
recommending such person in accordance with the procedures described above. Upon the recommendation of a Replacement Additional Starboard Appointee
nominee by the Nominating Committee, the Board shall vote on the appointment of such Replacement Additional Starboard Appointee to the Board no later
than five (5) business days after the Nominating Committee recommendation of such Replacement Additional Starboard Appointee; provided, however, that
if the Board does not elect such Replacement Additional Starboard Appointee to the Board pursuant to this Section 3(d), the Parties shall continue to follow
the procedures of this Section 3(d) until a Replacement Additional Starboard Appointee is elected to the Board. Subject to Nasdaq rules and applicable law,
upon a Replacement Additional Starboard Appointee’s appointment to the Board, the Board and all applicable committees of the Board shall take all
necessary actions to appoint such Replacement Additional Starboard Appointee to any applicable committee of the Board of which the replaced director was
a member immediately prior to such director’s resignation or removal. Subject to Nasdaq rules and applicable law, until such time as any Replacement
Additional Starboard Appointee is appointed to any applicable committee, one (1) of the other Independent Appointees will serve as an interim member of
such applicable committee.

(e) Prior to the appointment of any Additional Starboard Appointee who is a Starboard partner, Starboard agrees to obtain from such Additional
Starboard Appointee, and deliver to the Company, an irrevocable resignation letter pursuant to which the Starboard partner shall resign from the Board and
all applicable committees thereof if at any time Starboard’s Ownership of Ordinary Shares decreases to less than the Minimum Ownership Threshold. If a
Starboard partner is appointed to the Board as the Additional Starboard Appointee, or a Replacement Additional Starboard Appointee thereof, Starboard
shall, upon written request by the Company, promptly (and in any event within five (5) business days) confirm that Starboard’s Ownership of Ordinary Shares
continues to meet the Minimum Ownership Threshold.
(f) Any Additional Starboard Appointee shall be appointed as promptly as practicable to serve on at least one (1) committee of the Board, which
such committee appointment to be determined by consultation between the Board and the Additional Starboard Appointee and subject only to the
Additional Starboard Appointee satisfying any legal requirements for service on such committee with respect to financial expertise and independence.
(g) Starboard agrees that the Board or any committee thereof, in the exercise of its fiduciary duties, may recuse any Additional Starboard
Appointee who is a Starboard partner from any Board or committee meeting or portion thereof at which the Board or any such committee is evaluating and/or
taking action with respect to (A) the exercise of any of the Company’s rights or enforcement of any of the obligations under this Agreement, (B) any action
taken in response to actions taken or proposed by Starboard or its Affiliates or Associates with respect to the Company or (C) any proposed transaction
between the Company and Starboard or its Affiliates or Associates.
4. Representations and Warranties of the Company . The Company represents and warrants to Starboard that (a) the Company has the corporate power
and authority to execute this Agreement and to bind it thereto, (b) this Agreement has been duly and validly authorized, executed and delivered by the
Company, constitutes a valid and binding obligation and agreement of the Company, and is enforceable against the Company in accordance with its terms,
except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws
generally affecting the rights of creditors and subject to general equity principles and (c) the execution, delivery and performance of this Agreement by the
Company does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or decree applicable to the Company, including the laws
of the State of Israel or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both would constitute
such a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment,
acceleration or cancellation of, any organizational document or agreement to which the Company is a party or by which it is bound.
5 . Representations and Warranties of Starboard . Starboard represents and warrants to the Company that (a) the authorized signatory of Starboard set
forth on the signature page hereto has the power and authority to execute this Agreement and any other documents or agreements to be entered into in
connection with this Agreement and to bind Starboard thereto, (b) this Agreement has been duly authorized, executed and delivered by Starboard, and is a
valid and binding obligation of Starboard, enforceable against Starboard in accordance with its terms, except as

enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws generally
affecting the rights of creditors and subject to general equity principles, (c) the execution of this Agreement, the consummation of any of the transactions
contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof, will not conflict with, or result in a breach or
violation of the organizational documents of Starboard as currently in effect, (d) the execution, delivery and performance of this Agreement by Starboard
does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or decree applicable to Starboard, or (ii) result in any breach or
violation of or constitute a default (or an event which with notice or lapse of time or both would constitute such a breach, violation or default) under or
pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or cancellation of, any organizational
document, agreement, contract, commitment, understanding or arrangement to which such member is a party or by which it is bound, (e) as of the date of this
Agreement, Starboard’s Ownership is 5,466,621 Ordinary Shares, (f) as of the date hereof, Starboard does not currently have, and does not currently have any
right to acquire, any interest in any other securities of the Company (or any rights, options or other securities convertible into or exercisable or exchangeable
(whether or not convertible, exercisable or exchangeable immediately or only after the passage of time or the occurrence of a specified event) for such
securities or any obligations measured by the price or value of any securities of the Company or any of its controlled Affiliates, including any swaps or other
derivative arrangements designed to produce economic benefits and risks that correspond to the ownership of Ordinary Shares, whether or not any of the
foregoing would give rise to beneficial ownership, and whether or not to be settled by delivery of Ordinary Shares, payment of cash or by other consideration,
and without regard to any short position under any such contract or arrangement), and (g) except pursuant to such compensation letter agreements previously
entered into with the Starboard Independent Appointees as disclosed in the Schedule 13D filed by Starboard with the SEC, as amended, Starboard will not,
directly or indirectly, compensate or agree to compensate any Independent Appointee (or replacement thereof) or any Additional Starboard Appointee who is
independent of Starboard for his or her respective service as a nominee or director of the Company with any cash, securities (including any rights or options
convertible into or exercisable for or exchangeable into securities or any profit sharing agreement or arrangement), or other form of compensation directly or
indirectly related to the Company or its securities. For the avoidance of doubt, nothing herein shall prohibit Starboard for compensating or agreeing to
compensate any person for his or her respective service as a nominee or director of any other company or as a partner of Starboard.
6. Press Release. Promptly following the execution of this Agreement, the Company and Starboard shall jointly issue a mutually agreeable press release
(the “Press Release”) announcing certain terms of this Agreement in the form attached hereto as Exhibit B. Prior to the issuance of the Press Release and
subject to the terms of this Agreement, neither the Company (including the Board and any committee thereof) nor Starboard shall issue any press release or
make public announcement regarding this Agreement or the matters contemplated hereby without the prior written consent of the other Party. During the
Standstill Period, neither the Company nor Starboard shall make any public announcement or statement that is inconsistent with or contrary to the terms of
this Agreement.

7. Specific Performance. Each of Starboard, on the one hand, and the Company, on the other hand, acknowledges and agrees that irreparable injury to
the other Party hereto would occur in the event any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached and that such injury would not be adequately compensable by the remedies available at law (including the payment of money damages).
It is accordingly agreed that Starboard, on the one hand, and the Company, on the other hand (the “Moving Party”), shall each be entitled to specific
enforcement of, and injunctive relief to prevent any violation of, the terms hereof, and the other Party hereto will not take action, directly or indirectly, in
opposition to the Moving Party seeking such relief on the grounds that any other remedy or relief is available at law or in equity. This Section 7 is not the
exclusive remedy for any violation of this Agreement.
8 . Expenses. The Company shall reimburse Starboard for its reasonable, documented out-of-pocket fees and expenses (including legal expenses)
incurred through the date of this Agreement in connection with Starboard’s involvement at the Company, including, but not limited to its Schedule 13D
filings and the negotiation and execution of this Agreement, provided that such reimbursement shall not exceed $2,000,000 in the aggregate.
9 . Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated. It is hereby stipulated and declared to be the intention of the Parties that the Parties would have executed the remaining
terms, provisions, covenants and restrictions without including any of such which may be hereafter declared invalid, void or unenforceable. In addition, the
Parties agree to use their best efforts to agree upon and substitute a valid and enforceable term, provision, covenant or restriction for any of such that is held
invalid, void or enforceable by a court of competent jurisdiction.
1 0 . Notices. Any notices, consents, determinations, waivers or other communications required or permitted to be given under the terms of this
Agreement must be in writing and will be deemed to have been delivered: (a) upon receipt, when delivered personally; (b) upon receipt, when sent by
facsimile (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending Party); (c) upon confirmation of
receipt, when sent by email (provided such confirmation is not automatically generated); or (d) one (1) business day after deposit with a nationally
recognized overnight delivery service, in each case properly addressed to the Party to receive the same. The addresses and facsimile numbers for such
communications shall be:
If to the Company:
Mellanox Technologies, Ltd.
c/o Mellanox Technologies, Inc.
350 Oakmead Parkway, Suite 100
Sunnyvale, California 94085
Attention:
Alinka Flaminia
Senior Vice President and General Counsel
Facsimile:
(408) 970-3403
Email:
alinka@mellanox.com

with a copy (which shall not constitute notice) to:
Latham & Watkins LLP
140 Scott Drive
Menlo Park, California 94025
Attention:
Alan Mendelson
Josh Dubofsky
Facsimile:
(650) 463-2600
E-mail:
alan.mendelson@lw.com
josh.dubofsky@lw.com
If to Starboard or any member thereof:
Starboard Value LP
777 Third Avenue, 18th Floor
New York, NY 10017
Attention:
Peter Feld
Facsimile:
(212) 845-7989
Email:
pfeld@starboardvalue.com
with a copy (which shall not constitute notice) to:
Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, NY 10019
Attention:
Steve Wolosky
Andrew Freedman
Facsimile:
(212) 451-2222
Email:
swolosky@olshanlaw.com
afreedman@olshanlaw.com
11. Applicable Law. This Agreement and all claims and causes of action hereunder, whether in tort or contract, or at law or in equity, shall be governed
by and construed and enforced in accordance with the laws of the State of Israel without giving effect to any other choice of law or conflict of law provision
or rule (whether of the State of Israel or otherwise) that would cause the application of the laws of any jurisdiction other than the State of Israel. Each of the
Parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for
recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other Party hereto
or its successors or assigns, whether in tort or contract or at law or in equity, shall be brought and determined exclusively in a competent court located in Tel
Aviv Jaffa. Each of the Parties hereto hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of its property,
generally and unconditionally, to the personal jurisdiction of the aforesaid courts and, to the extent permitted by law, over the subject matter of such dispute,
and agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 10 of this Agreement or
in such other manner as may be permitted by law shall be valid and sufficient service thereof. Each Party agrees that it will not bring any

action relating to this Agreement in any court other than the aforesaid courts and agrees that it will not attempt to deny or defeat such jurisdiction by motion
or other request for leave from any such court. Each of the Parties hereto hereby irrevocably waives, and agrees not to assert in any action or proceeding with
respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason, (b) any claim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by
applicable legal requirements, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit,
action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts. Each Party agrees that a final
judgment in any action or proceeding in any such court shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. The Parties acknowledge that nothing in this Agreement limits the exercise of any director’s fiduciary duty as a director of the
Company under applicable law (including the Independent Appointees).
12. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be considered one and the same agreement and
shall become effective when counterparts have been signed by each of the Parties and delivered to the other Party (including by means of electronic delivery
or facsimile).
13. Mutual Non-Disparagement. Subject to applicable law, each of the Parties covenants and agrees that, during the Standstill Period, or if earlier, until
such time as the other Party or any of its current agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors shall have breached
this Section 13, neither it nor any of its respective current agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors, shall in any
way publicly criticize, disparage, call into disrepute or otherwise defame or slander the other Party or such other Party’s subsidiaries, affiliates, successors,
assigns, officers (including any current officer of a Party or a Party’s subsidiaries who no longer serves in such capacity at any time following the execution of
this Agreement), directors (including any current director of a Party or a Party’s subsidiaries who no longer serves in such capacity at any time following the
execution of this Agreement), employees, shareholders, agents, attorneys or representatives, or any of their businesses, products or services, in any manner
that would reasonably be expected to damage the business or reputation of such other Party, their businesses, products or services or their subsidiaries,
affiliates, successors, assigns, officers (or former officers), directors (or former directors), employees, shareholders, agents, attorneys or representatives;
provided, however, if an Additional Starboard Appointee is appointed to the Board, if and only if such Additional Starboard Appointee is a Starboard partner,
any statements regarding the Company’s operational or stock price performance or any strategy, plans, or proposals of the Company not supported by the
Starboard partner that do not disparage, call into disrepute or otherwise defame or slander any of the Company’s officers, directors, employees, shareholders,
agents, attorneys or representatives (“Opposition Statements”), shall not be deemed to be a breach of this Section 13 (subject to, for the avoidance of doubt,
any obligations of confidentiality as a director that may otherwise apply) except that any Opposition Statement will only speak to a matter that has been
made public by the Company; provided, further, that if any Opposition Statement is made by Starboard, the Company shall be permitted to publicly respond
with a statement similar in scope to any such Opposition Statement. For purposes of this Section 13, no actions taken by any director, agent or other
representative of a Party in any capacity other than on behalf of, and at the direction of, such Party will be covered by this Agreement.

14. Confidentiality. Any Additional Starboard Appointee who is a Starboard partner may provide confidential information of the Company which he
learns in his capacity as a director of the Company, including discussions or matters considered in meetings of the Board or Board committees (collectively,
“Company Confidential Information”), to Starboard, its Affiliates and Associates and legal counsel (collectively, “ Starboard Representatives”), in each case
solely to the extent such Starboard Representatives need to know such information in connection with Starboard’s investment in the Company; provided,
however, that Starboard (i) shall inform such Starboard Representatives of the confidential nature of any such Company Confidential Information and
(ii) shall cause such Starboard Representatives to refrain from disclosing such Company Confidential Information to anyone (whether to any company in
which Starboard has an investment or otherwise), by any means, or otherwise from using the information in any way other than in connection with Starboard’s
investment in the Company. The Starboard partner and Starboard shall not, without the prior written consent of the Company, otherwise disclose any
Company Confidential Information to any other person or entity.
15. Securities Laws. Starboard acknowledges that it is aware, and will advise each of its representatives who are informed as to the matters that are the
subject of this Agreement, that securities laws prohibit any person who has received from an issuer material, non-public information from purchasing or
selling securities of such issuer or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that
such person is likely to purchase or sell such securities, and Starboard will comply with such securities laws with respect to the Company and its securities.
1 6 . Entire Agreement; Amendment and Waiver; Successors and Assigns; Third Party Beneficiaries; Term . This Agreement contains the entire
understanding of the Parties with respect to the subject matter of this Agreement. There are no restrictions, agreements, promises, representations, warranties,
covenants or undertakings between the Parties with respect to the subject matter of this Agreement other than those expressly set forth herein. No
modifications of this Agreement can be made except in writing signed by an authorized representative of each the Company and Starboard. No failure on the
part of any Party to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of such right, power or remedy by such Party preclude any other or further exercise thereof or the exercise of any other right, power or remedy. All
remedies hereunder are cumulative and are not exclusive of any other remedies provided by law. The terms and conditions of this Agreement shall be binding
upon, inure to the benefit of, and be enforceable by the Parties hereto and their respective successors, heirs, executors, legal representatives, and permitted
assigns. No Party shall assign this Agreement or any rights or obligations hereunder without, with respect to Starboard, the prior written consent of the
Company, and with respect to the Company, the prior written consent of Starboard. The term “including” shall be deemed to be followed by the words
“without limitation.” This Agreement is solely for the benefit of the Parties and is not enforceable by any other persons or entities. This Agreement shall
terminate at the end of the Standstill Period (as such Standstill Period may be extended pursuant to Section 2(d)), except the provisions of Sections 7, 9, 10,
11, 14, 15 and 16, which shall survive such termination; provided, however, that either Party may bring an action following such termination alleging a
breach of this Agreement occurring prior to the end of the Standstill Period.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the Parties as of the date hereof.
COMPANY:
MELLANOX TECHNOLOGIES, LTD.
By: /s/ Eyal Waldman
Name: Eyal Waldman
Title: President & Chief Executive Officer
[Signature Page to Agreement]

STARBOARD:
STARBOARD VALUE AND OPPORTUNITY MASTER
FUND LTD
By: Starboard Value LP, its investment manager
STARBOARD VALUE AND OPPORTUNITY S LLC
By: Starboard Value LP, its manager
STARBOARD VALUE AND OPPORTUNITY C LP
By: Starboard Value R LP, its general partner
STARBOARD VALUE R LP
By: Starboard Value R GP LLC, its general partner
STARBOARD VALUE LP
By: Starboard Value GP LLC, its general partner
STARBOARD VALUE GP LLC
By: Starboard Principal Co LP, its member
STARBOARD PRINCIPAL CO GP LLC
STARBOARD PRINCIPAL CO LP
By: Starboard Principal Co GP LLC, its general partner
STARBOARD VALUE R GP LLC
STARBOARD LEADERS PAPA LLC
By: Starboard Principal Co GP LLC, its general partner
STARBOARD LEADERS FUND LP
By: Starboard Value A LP, its general partner
STARBOARD VALUE A LP
[Signature Page to Agreement]

By: Starboard Value A GP LLC, its general partner
STARBOARD VALUE A GP LLC
By: /s/ Peter A. Feld
Name: Peter A. Feld
Title: Authorized Signatory
[Signature Page to Agreement]

EXHIBIT A
STARBOARD VALUE LP
STARBOARD VALUE AND OPPORTUNITY MASTER FUND LTD
STARBOARD VALUE AND OPPORTUNITY S LLC
STARBOARD VALUE AND OPPORTUNITY C LP
STARBOARD VALUE R LP
STARBOARD VALUE R GP LLC
STARBOARD LEADERS PAPA LLC
STARBOARD LEADERS FUND LP
STARBOARD VALUE A LP
STARBOARD VALUE A GP LLC
STARBOARD VALUE GP LLC
STARBOARD PRINCIPAL CO LP
STARBOARD PRINCIPAL CO GP LLC
JEFFREY C. SMITH
MARK R. MITCHELL
PETER A. FELD
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EXHIBIT B
Press Release
(see attached)
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Exhibit 99.1
Mellanox Announces Agreement with Starboard
Jack Lazar, Jon Olson and Greg Waters to Join the Board of Directors
Starboard Receives a Board Appointment Right for a Direct Representative if Mellanox Misses Certain
Operating Performance Thresholds in 2018 and 2019
Starboard Agrees to Support All Mellanox Nominees at 2018 Annual Meeting
SUNNYVALE, CA. and YOKNEAM, ISRAEL – June 19, 2018 – Mellanox Technologies, Ltd. (NASDAQ: MLNX), a leading supplier of high-performance,
end-to-end smart interconnect solutions for data center servers and storage systems, today announced that it has entered into an agreement with Starboard
Value LP and its affiliates (“Starboard”) regarding the membership and composition of Mellanox’s Board of Directors among other things.
Under the terms of the agreement, Jon Olson and Greg Waters, independent directors recommended by Starboard, and Jack Lazar, an independent director
mutually agreed upon by Mellanox and Starboard, have been appointed to the Mellanox Board, effective immediately. In connection with today’s
agreement, Dov Baharav, Shai Cohen and Tom Riordan have stepped down from the Board. In addition, Thom Weatherford has agreed to serve as Chair of
the audit committee until March 2, 2019, at which time he will step down from the Board. The agreement also provides Starboard the right to appoint a direct
representative to the Board if certain operating performance thresholds are not met for FY2018 or certain last twelve months (“LTM”) periods during FY2019.
“We are pleased to have reached this agreement with Starboard and welcome the new directors to the Mellanox Board,” said Irwin Federman, Chairman of the
Board. “Jack, Jon and Greg will bring valuable experience and perspectives to the Board, and we look forward to working closely with them to create further
value for shareholders. Along with the work being performed by PwC, these new directors will help to enhance our continued focus on generating above
market revenue growth with significantly improved profitability.”
Eyal Waldman, President and Chief Executive Officer, said, “Today’s announcement reflects our ongoing commitment to creating value for shareholders.
Mellanox has leading positions in many of the key markets in which we operate, including InfiniBand ® and Ethernet, and I look forward to working together
with Jack, Jon, and Greg, along with the rest of the Board, to ensure that Mellanox continues to build on its strong financial performance. We remain fully
focused on executing our deliberate investment strategy to continue achieving operational excellence, building on our strong momentum and capitalizing
on the significant market opportunities ahead for Mellanox.”
Peter Feld, Managing Member of Starboard, said, “We are pleased to have worked constructively with the Board and management team to reach this solution.
Mellanox is an outstanding company with great potential for future growth and significantly higher profitability. We are confident that the new Board will
provide effective governance and oversight, and we look forward to a continuation of improved results on the top and bottom line.”
“We would like to thank Dov, Shai, Tom, and Thom for their years of service to Mellanox,” Mr. Federman and Mr. Waldman added. “The Company and
Board have benefited greatly from their valuable insights, guidance, support and contributions to management and the Company. They played a significant
role in the value Mellanox created for our shareholders, employees, customers and vendors, and we wish them all the best. We are also grateful that Thom has
agreed to serve as chair of the audit committee through next March, providing continuity while we continue our search for a permanent CFO.”
Following Mr. Weatherford’s resignation, five of the ten continuing directors will have been appointed since early 2018. In addition, pursuant to the
agreement, Umesh Padval, who joined the Board in February 2018, will become Chair of the compensation committee, and the Board plans to implement
additional changes to committee structure, composition and leadership.

As part of the agreement, Starboard, which beneficially owns approximately 10.5% of Mellanox’s outstanding shares, will withdraw its slate of directors and
vote all of its shares in favor of each of Mellanox’s Board nominees at the Company’s upcoming Annual Meeting of Shareholders (“Annual General
Meeting”), to be held on July 25, 2018.
Starboard will also be subject to certain customary standstill provisions for a period ending prior to the 2019 Annual General Meeting or, if Starboard does
not nominate directors for election at the 2019 Annual General Meeting, for a period ending prior to the 2020 Annual General Meeting.
The full agreement between Mellanox and Starboard will be filed on a Form 8-K with the U.S. Securities and Exchange Commission (the “SEC”).
J.P. Morgan Securities LLC and Credit Suisse are acting as financial advisors to Mellanox, and Latham & Watkins LLP and Herzog Fox & Neeman are acting
as legal counsel.
About Jack R. Lazar
Mr. Lazar is currently an independent business consultant and has served on the Board of Directors at Silicon Laboratories, Inc. (SLAB) since April 2013 and
Quantenna Communications, Inc. (QTNA) since July 2016. Mr. Lazar also served on the Board of Directors of TubeMogul, Inc., an enterprise software
company for digital branding, from October 2013 to December 2016 when it was acquired by Adobe Systems Incorporated. From January 2014 until March
2016, he served as Chief Financial Officer and Principal Financial and Accounting Officer at GoPro, Inc., a provider of wearable and mountable capture
devices, where he completed its 2014 IPO. From January 2013 to January 2014 he served as an independent business consultant. From May 2011 to January
2013, Mr. Lazar was Senior Vice President, Corporate Development and General Manager at Qualcomm Atheros, a developer of communications
semiconductor solutions. Mr. Lazar served in a variety of positions at Atheros Communications, Inc. from September 2003 until it was acquired by
Qualcomm in May 2011. Most recently, he served as Atheros’ Chief Financial Officer and Senior Vice President of Corporate Development. During his tenure
at Atheros, the company completed its IPO. Mr. Lazar is a certified public accountant and holds a B.S. in commerce with an emphasis in accounting from
Santa Clara University.
About Jon A. Olson
Mr. Olson has served as an advisor to HomeUnion, Inc., a leading online investment management platform dedicated to the residential real estate market, a
position he has held since August 2016. Mr. Olson previously served as the chief financial officer of Xilinx, Inc., a leading provider of programmable
semiconductor platforms (“Xilinx”), from June 2005 until his retirement in May 2016. While serving as chief financial officer, he also held a variety of other
senior management positions at Xilinx, including most recently as executive vice president from May 2014 to July 2016 and prior to that, as senior vice
president of finance from August 2006 to May 2014 and vice president of finance from June 2005 to August 2006. Prior to joining Xilinx, Mr. Olson spent
more than 25 years at Intel Corp., serving in a variety of positions from 1979 to 2005, including as vice president of finance and enterprise services, and
director of finance. Mr. Olson also previously served as a member of the board of directors of InvenSense, Inc., a leading provider of MEMS sensor platforms,
from October 2011 until it was acquired by TDK Corporation in May 2017. Mr. Olson holds a B.S. in Accounting from Indiana University Bloomington and
an M.B.A. in Finance from Santa Clara University.
About Gregory L. Waters
Mr. Waters has served as the president and CEO and a member of the board of directors of Integrated Device Technology, Inc., a company that designs,
manufactures, and markets low-power, high-performance analog mixed-signal semiconductor solutions for the advanced communications, computing, and
consumer industries, since January 2014. Prior to that, he served as executive vice president and general manager of front-end solutions at Skyworks
Solutions, Inc., a manufacturer of semiconductors for use in radio frequency and mobile communications systems (“Skyworks”), from 2003 to December
2012,

where he led the company’s wireless businesses to a decisive industry leadership position. Before Skyworks, Mr. Waters served as senior vice president of
strategy and business development at Agere Systems Inc., an integrated circuit components company (“Agere”), where his responsibilities included M&A and
IP licensing and where he played a key role in the company’s IPO. Mr. Waters joined Agere in 1998, having served in various other capacities, including as
vice president of the wireless communications business and vice president of the broadband communications business. Mr. Waters began his career at Texas
Instruments Inc., a technology company that designs and manufactures semiconductors and various integrated circuits, and served in a variety of
management positions in sales, customer design centers, and product line management. Mr. Waters currently serves on the board of directors of
Semiconductor Industry Association (“SIA”), a trade association and lobbying group that represents the United States semiconductor industry. Mr. Waters has
a B.S. in Engineering from the University of Vermont and an M.S. in Computer Science from Northeastern University, with a specialization in Artificial
Intelligence.
About Mellanox
Mellanox Technologies (NASDAQ: MLNX) is a leading supplier of end-to-end InfiniBand and Ethernet smart interconnect solutions and services for servers
and storage. Mellanox interconnect solutions increase data center efficiency by providing the highest throughput and lowest latency, delivering data faster to
applications and unlocking system performance capability. Mellanox offers a choice of fast interconnect products: adapters, switches, software and silicon
that accelerate application runtime and maximize business results for a wide range of markets including high performance computing, enterprise data centers,
Web 2.0, cloud, storage and financial services. More information is available at: www.mellanox.com.
About Starboard Value LP
Starboard Value LP is a New York-based investment adviser with a focused and differentiated fundamental approach to investing primarily in publicly traded
U.S. companies. Starboard invests in deeply undervalued companies and actively engages with management teams and boards of directors to identify and
execute on opportunities to unlock value for the benefit of all shareholders.
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995
This release contains “forward-looking statements” (as defined in the Private Securities Litigation Reform Act of 1995). These statements are based on
Mellanox’s current expectations and involve risks and uncertainties, which may cause results to differ materially from those set forth in the statements. The
forward-looking statements may include statements regarding actions to be taken by Mellanox. Mellanox undertakes no obligation to publicly update
forward-looking statements, whether as a result of new information, future events or otherwise. Forward-looking statements should be evaluated together with
the many uncertainties that affect Mellanox’s business, particularly those mentioned in the risk factors in Item 1A of our Quarterly Report on Form 10-Q for
the quarter ended March 31, 2018.
Important Additional Information and Where You Can Find It
The Company and certain of its directors and executive officers may be deemed to be participants in a solicitation of proxies in connection with the matters
to be considered at the 2018 Annual General Meeting. Information regarding the names of the Company’s directors and executive officers and their
respective interests in the Company by security holdings or otherwise is set forth in amendment no. 2 to the Company’s preliminary proxy statement for the
2018 Annual General Meeting, filed with the SEC on June 4, 2018 and reports filed by the Company and Forms 3 and Forms 4 filed by the Company’s
executive officers and directors with the SEC after June 4, 2018. These documents are available free of charge at the SEC’s website at www.sec.gov.
Additional information regarding the identity of participants, and their direct or indirect interests, by security holdings or otherwise, will be set forth in the
Company’ s definitive proxy statement for its 2018 Annual General Meeting, including the schedules and appendices thereto.

The Company intends to furnish its definitive proxy statement and proxy card for the 2018 Annual General Meeting to each shareholder entitled to delivery
of a proxy, and intends to file such definitive proxy statement and proxy card with the SEC. THE COMPANY URGES ITS SHAREHOLDERS TO
CAREFULLY READ SUCH DEFINITIVE PROXY STATEMENT (INCLUDING ANY SUPPLEMENTS OR AMENDMENTS THERETO), ACCOMPANYING
PROXY CARD AND ANY OTHER RELEVANT DOCUMENTS THAT THE COMPANY MAY FILE WITH THE SEC, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. Copies of the definitive proxy statement, any solicitation materials and any other documents filed by the Company with the
SEC will be made available free of charge at the SEC’s website at www.sec.gov. These documents will also be made available free of charge at
ir.mellanox.com/sec.cfm or by contacting the Company’s proxy solicitor, MacKenzie Partners, Inc. at mlnxproxy@mackenziepartners.com.
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