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MER Telemanagement Solutions Ltd.

EXPLANATORY NOTE

On Ocrober 28, 2018, MER Telemanagement Solutions Ltd. (the “Company”) held an Annual General Meeting of
Shareholders (the “Meeting”) at the Company’s offices. At the Meeting, the Company’s shareholders approved the
following resolutions:

1. To re-elect four directors for terms expiring at the Company’s 2019 Annual General Meeting of
Shareholders and when their successors are elected and qualified;

2. To approve the terms of employment of Mr. Roy Hess, the Company’s Chief Executive Officer;

3.

To approve the terms of the share purchase agreement by and between the Company and Alpha Capital Anstalt, or
Alpha Capital, and the transactions contemplated thereby and related thereto, including the adoption of amended
and restated articles of association and the amendment to the Company’s memorandum of association, which include
the creation of a new class of preferred shares, and the appointment and terms of service of two directors nominated
by Alpha Capital;

4.

To ratify and approve the reappointment of Kost Forer Gabbay & Kasierer, registered public accountants, a member
of Ernst & Young Global, as the Company’s independent registered public accountants for the year ending
December 31, 2018, and to authorize the Company’s Board of Directors to fix such independent registered public
accountants’ compensation in accordance with the volume and nature of their services or to delegate such power to
the Company’s Audit Committee.

In addition, the Company’s auditor’s report and consolidated financial statements for the year ended December 31,
2017 were reviewed at the Meeting.

As part of the approval of Resolution No. 3, and upon the closing of the private placement with Alpha Capital
scheduled for October 29, 2018, Mr. Scott Burell will be appointed to the Company’s Audit Committee to fill a
vacancy caused by the resignation of Mr. Yaacov Goldman.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

MER
TELEMANAGEMENT
SOLUTIONS LTD.
(Registrant)

Date: October 29, 2018 By:/s/ Ofira Bar
Ofira Bar
Chief Financial Officer
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